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FIRST.MORTGAGE

THIS FIRSTMORTGAGE '(herein called this "Mortgage"):is made as of the:

Ist day-of June, 1992, by.U.S. REDUCTION Co., a Delaware corporation, having.its chief
executive office at 9200 Calumet- Avenue, Murister; Indidna 46321, (hereinafter, together
with:ifs successors and assigis, called:"Mortgagor"), to BARCLAYS BUSINESS‘CREDIT,
INC.,«a Cornecticutxcorporation havingianfoffice at 200f West Madison Street, Chicago,
Tilinois 60606 (hereinafter, together-with its successors and’assigns, called "Mortgagee") ‘as
Lender -(as: such terri is defined in: that certain ‘Loan and: Security Agreement (the
"Agreement"), dated as of June 1, 1992, by-and between-Mortgagor -and Mortgagee, and
is incorporated herein by.reference). '

I
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T P etaedtis

) ﬁ: @ ) @WI%A{ th: pri imof up to Four
Million”Twe, Hundred Thousand and No/T00RDGLLA $4,200,000) (the
"Loat ?Fim qum;ﬂﬁﬂmﬁﬁt&wf terest - thereon™to be
peic pursuanthe. thalum (omsrof theTenmd dpte (as defined in*Section 151
of therAgreement) (the Term Note is-sometimes herein: or.referreditozas
the "Note") of Mort 155U GERPHTSUTREIONIC Acreement (the Noté andithe
Agreemengfasgeachimagibe fromitine to! timena ‘ended, supplemented,
extended, renewed, or otherwise mo fied, being hereinafter .collectively
re rred toy.as the "Loan Aprcement’)i (Any, teim € talized, but fiot
specifically defiried in'this Mortgage, whichiis fined in'the Loan Agreement,
shall have the same meaning inthis Mortgage as inthe Loan Agreement), (ii)-
any and¥all*other sums.duezor tosbecome due-underithe Loan Agreement
(with the exception of thessgVoifiig creditloan‘to be madic pursuant théreto:

and.tha. sumspayable nitisisthiesrevolving credit note-issued in connection:

therewith ‘and any rev@yingzcredifisdvances, all of which -are hereinafter
¢ sly referred tozasithe"Revoi¥ing Credit L.oan! Mortgage or any.
0 Document (2§ikeveinati€rdefined) (oth ith respect to the
R 2dit Loan), (MA0yEther orsubs nces made under
th ment (ofher than With respeet ing Credit:L.oan)

‘or this Mortgage, and ‘(iv)- any extensions, renewais, replacements OF .,

modifications-of the Loan Agreementsor any other Loan Document (other
than:with respect to the Re‘volving,Credit,Loan):(the items set forth in clauses
(i) through; (iv) hereof being hereinafter collectively referred to as the
"Indebtedness");-and - : '

(b)  the performance of all of the terms, covenants, conditions;.
agreements, obligations and liabilities of Mortgagor (collectively;. the.
"Obligations") under (i) this Mortgage, (ii) the'Loan Agrecment (other than:

withrrespect to the Revolving:Credit Loan), (iii) any-mortgages or deeds: of

trust in addition to this Mortgage now. or hereafter made by Mortgagor to

1




Mortgagee to'secure the Indebtedness (such additional' mortgages and deeds
of trust being hereinafter collectively referred to as ‘the "Additional
Mortgages:), (iv)+any supplemental agreements, undertakings, instruments,
documents or other writings executed by Mortgagor as a condition to
advances -under the Loan Agreement (other than with respect to the
Revolving Credit Loan); or-otherwise in connection with the Loan Agreement
(other than with respect to the ‘Revolving Credit Loan), (v) all chattel
mortgages, pledges, powers of attorney, consents, assignments, notices, leases
and financing :statements -heretofore, now or hereafter -executed by or on
‘behalf: of ‘Mortgagor or any other Person (as shereinafter defined) and/or
delivered to Mortgagee in connection with: the Loan Agreement or the
transactions contemplated thereby.(other than with respect to the Revolving
Credit Loan), and (vi) any extensions, renewals, replacements or modifications
of-any of the foregoing. (this:‘Mortgage, the Loan-Agreement, the Additional
M % ‘ ngs=executed in
cc Ay iefythe fanepeing toge ers of attorney,

cC sslgnments, notices, leases and finan ments, (2) any

guarantes.o NOENUEHEMEIRAIHE Bolebio . <. (3) any deads of

trust, morigapes, security agreements or assignments, 1o hereafter made
by M :E!!%ﬁ EEW{R‘?#{F&S- MR% dﬂ;'; =_Obligations are
hercinafter coliecfivalyerdfopranty BerotideniDocumen i),

andiin considération'of Ten Dpllars (510.00), in"hand paid, t! iptand legal'sufficiency
of which are hereby acknoWledged, Mor (gagor d gés hereby M ORTC AGE, GIVE; GRANT,
BARGAIN, SELI:; WARRANT, ALIENATE, REMISE, RELEASE, €C VEY,; ASSIGN,
TRANSFER, HYPOTHECATE; DEPOSIT, PLEDGE, SET GVER an "ONFIRM unto
Mortgagee the following described real and other.property and all'substitutions for and’all
replacements;, reversions 4nd remainders of suc perty, whether-now owned or.held or
hereafter acquircd by Mortgagor (collectively the "Mottgaged#Property"

All those .plots, pieces @i parceis<ot: land more particularly described: in

Exhibit- A annexed hereto.and made afsatt feseot fegether with:the rig! itle and'interest
of Mortgagor, if rand to'the strégtsiard indn@zo land lying in d of any streets,
roads.or.avenue rproposed, peBhcof Priv@te; in front of or-abutting said
land'to the cent of, the airspagenddevelopment ri ing to said land
and thezright' to space andrdevetopnient rights way, privileges,

liberties, tenemenis, hereditaments and appurtenances belonging. to, or in any wa
OSTLES, Ko illS, eI PP Ontiete 10y OF Al Al
pertainingto, said land, all easements:now or hereafter benefitting said'land, all strips and

gores belonging, adjacent or pertaining to said land'and all royalties and rights appertainiiig

to the use and enjoyment of said land, inclhdiqg; but without limiting the generality of the
foregoing, all alley, vault, drainage, mineral, water, 0il, coal, gas, timber and’other similar
rights (collectively the."Land");

TOGETHER with..the*buildings and-other+improvementssnow:or hereafter

erected on:the’Land’ (the buildings: and’other imiproverieiits being hereinafter ,cdllectivgly.
referred to as the "Buildings," andithe Land together with the Buildings-aid the Fixtures
((asshereinafter- defined),.being hereinafter collectively referred. to as'the "Real Estate");

B452.V2 05/31/92 2




'fOGETHER with all and singular the: reversion or.reversions, remainder or
remainders, rents, issues, profits and revenues of the Real Estate and all'of the estate, right,

title, interest,.dower and ri

ght of dower, curtesy and right of curtesy, property, possession,.

claim and demand whatsoever, both-in. law_and at-equity, of Mortgagor of,.in and:to: the

‘Real Estate and of, in and to every part andparcel thereof,
time belonging or in any.way-appertaining thereto;

TOGETHER with all of the fixture
equipment and fittings of every kind and: nature wh
additioris thereto- and! substitutions or replacement
acquired by:Mortgagor.and now or hereafter

‘with the"appurtenarices, dt any

S, systems, machinery, -apparatus,
atsoever -andzall: appurtenances and:
s thereof now- owned or ihereafter
attached or.affixed to, or conistituting aspart

of; the Real Estate 6f-any portion' thereof (collectively the "Fixtures"), includirig, but

without limiting the generality of the fo

lifting, plumbin
apparatus and-e
apparatus ande
equipment,_esc:
.systems and‘oth
and equipment,
‘conduits andkduc
-agreed that all
;purposes ‘of.this
thereby;

T
leases; subleas
agreements, anc
hereafter may
unrecorded, :anc

thereof:(collective

made as security
lessees ‘making :
rents, issues anc
may-become efi
(collectively:the

cond e
N ) oAl

o prevention’and extingiiishing fixtures, systeins
- Wi ot A S BRAREREN TG,
constitetinglaapast (O anytef Rechorepoitp, it-bei;
the Fixtures are appropriated’to the use of the Real |
lortgape, shall be deermed eonclusively to | 1*Estz

SETHER withsMortgagor's right, title and interést in
underlettings,. concessio agrecments licenses,
Iof Mortgagor’s rights and\ bene!itstinder all docum
fect the Real Estate or any portion' thereof, whe
inder~any and all! guagantass; modifications,, renewn
the "Leases"), andQprand todoy and all deposit
‘the Leases, subigct to the pricrlegal rights
sits,. togethefwitiFany an@all of the benaf

or to become dus exfte-which M
1t of the T iseRiorthe Real Es

regoing, all heating, electrical, mec

hanical, lighting,

>ms, machinery,
ems, machinery,
y, apparatus and
oards, sprinkler
nery, apparatus
5, pumps,, tanks,
understood and
ate and, for the

and mortgaged

0 and under. all
her occuparicy
's.which now or.
’r recorded: or
and: extensions

nade-or. hereafter

e Leases of the-
‘enues, income,,
oW or. hereafter
portion. theréof:

TOGETHER' with Mortgagor’s right, title andeinterest in, to andsunder all
reciprocal éasement agreements and similar agreements however labelled or.denominated:

-and supplements to such -agreements,.and all guarantees, modifications, extensions and
renewals thereof affecting the Real Estate :(collectively, "Operating Agreements");

TOGETHER with, subject to the provisions of Paragraph’ 7*herein,.(a) all

.unearned premiums:-accrued
‘hereafter obtained by Mortg
to-all' proceeds which now o
the Mortgaged Property or a
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y accruing or to accrue under -any insurance policies now-or
agor affecting the Real Estate and Mortgagor’s interest in'and
r hereafter may be paid in connection withsthe conversion of
ny portion thereof into cash or liquidated:claims, togetherwith




thesinterest: payable thereon and the right to collect and receive:the- same, including, ‘but
withotit limiting. the generallty of the foregoing, proceeds. of casualty insurance, title
insurance and any other.insurance now or hereafter maintained by Mortgagor.with.respect
to’ the ‘RealtEstate or‘in-connection with .the use -or operation thereof (collectively the
"Ifisufance Proceeds’ ), and (b):all=awards, payments and/or other compensation, together
with:the interest payable thereon and the right to collect and receive the same; which now
or hereafter may be made with respect to the Mortgaged Property as a result of (i)'a taking:
by.eminent domain, condemnation or otherwise, (ii)-the change of grade of anystreet, road’
or avenue or.the wndemng of-any streets, roads or-avenues-adjoining or abutting the Land,.
or (m) any other:injury to,-or decrease-in the value of, the Mortgaged Property or.any
portxon thereof (collectively.the "Awards), in any of the foregoing: circumstances. described!
in clauses: (a) ‘or (b) above to the extent of the entire amount of the Indebtedness:
outstanding as: of the date of Mortgagee’s receipt of any such Insurance Proceeds or
Awards, notwnthstandmg that the entire amount of the Indebtedness may.not then be:due

and&payable, an nable costs-and
disbursements. i n of any such
: %ﬁrgﬁs ns. te:M 1d Mortgagee:is

Insurance Proce Q

hereby authoriz N@F{ZééFF’;I@ Ardbedds = irds and to give
proper receipts ttances therefor and tg apply-the- same 1e Indebtedness
as herein set for: mmﬂ TR At ﬁlfi‘:ﬁﬂ%ﬁﬂ >dness may not then
be due and: paye‘ Mort@h@rhuﬂe&y@mﬁy Hcku)ukm!e and delivér, from:time to

time, upon dems l‘such furthér documents, iristruments or assurances as may be requested

by Mortgagee :to confirme« e assi of the Tnsurance Proccedssand the- Awards to

Mortgagee; free andrelcaffoivanysiniter&stiof Moftgagor whasoey ‘therein and frée and
clear/of any other liens, c'aims or encumbrances of any kind ‘6r'nature whatsoever,

TOGETHER with:all' right, titletand interest of Mortgngor in and ito; all
extensions; improvemeits, belterments, renewa jstitutés and replacements. of, and all
additions and appurtenances to, the Real Estate, and: in each such case, the foregoing shall
be deemed a part of the Real Estate andighallécome subject-to the lien of this Mortgage
as fully andrconpletely,sand with thessatie priorily and effect, as though now owned by

*Mortgagor and: specifically describediiremswithigetiany further Jartgage, conveyance,
assignmet or 0 ¢ byiMortgagoz.

T i ‘TO»"?’HOLD e Mortgap' p I the rights and
privileges hereb - successors and

assigns: for the uses and purposes herein set forth, until tne Indebtedness is fully paid and

the"Obligations are fully performed in accordance with the provisions set- forth herein and
insthe other LoantDocuments.

Mortgagor further represents, warrants, covenants and-agrees with Mortgagee

-as fqllows:

1. Warranty of Title. Mortgagor warrants that it has good and

marketable:fee simple absolute title to the Real Estate and Fixtures and has:the-right to

mortgage the same in accordance with the provisions: set forth.in this Mortgage and that

thissMortgage is a valid and: enforceable first lien on the Mortgaged Property, subject only

8452.V2 05/31/92 4
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to the exceptions to title'more particularly described in' Exhibit ‘B attached hereto-and made
a part hereof:(collectively,:the "Permifted;Encumbrances") Mortgagor-shallf(a) preserve
such title:and the validity and priority. of the'lien of this"Mortgage and shall forever.warrant
and defend the same unto Mortgagee against the claims of all andievery;person-orpersons,
corporation orscorporations and parties whomsoever; and (b) make, execute, acknowledge
and delivér all:such:further or other.déeds, documents, instruments or assurances:and cause
~to be done-allssuch-further acts and&thmgs as may at -any-time hereafter be reasonably
requirediby. Mortgagee: to confirm and'fully protect the lien andipriority of this-Mortgage.

2. Payment of Indebtedness. (a) Mortgagor shall pay the'Indebtedness
at the timesvand places'and in’the mannerspecified in the Loan' Documents and shall
perform all of the Obligations in accordance with the provisions set forth herein ard in the
otheriLoan: Documents.

Mortgdge by an: any part of the

Indebtedness,. o
person whose ir
failure to make
of by-any.partn

‘may. own or have

Mortgageeaand

g l’?f"%ﬁ‘@f‘é‘f@ﬁiﬁgd;
mm“y stoc ho@; g* Cer -or- »f<a corporation:

0 % AR Rl %ﬂ?%?lﬁé!hﬁﬁ' ar-such: payment or
ich.an. 1ﬂneehak&1€Mung§nghopd&w!hall be.dcemed; as between

l personS?who at-any time may:bezliable astaforesaic or miay own the

or:by any other
1 the event of:a.

Mortgaged Property,.to-havetbeen made on behalf of all'such persons.

3. Requirements; Propers€are and Use. (4)-To the extent provided:by.
‘the LoanAgreementiMostgagorpromptly shall‘comy ‘with, or cause to be complied with,
all appllcable present and future laws, statites, codes, -ordinances, orders, judgments,
-decrees, injunictions, rules, regulations, restrictions and requirementss (collectively. "Legal

'Requlrements")
jurisdiction over
would have a mat:
.occupancy, pos
hereinafter’defi

f every: Governmental' Authority ‘(as: hereinafter
fortgagor-or the Mortgaged Property, the failure to-
11 adverse efféct aiiitie:Moitgazed Property or the us
operation,. ‘maintenance, {=iteration, rep:
= Real Estate, without fégardito the nat

defined) 'having
1mply with which
;- manner. of use,
Restoratlon (as
the worksto be

:done-or the:co! forming the:samie, viheihes “foreseer or 3€n, -ofdinary or.
extraordinary;..a 'n or causg; 10 e perforn' ns, agreements,
covenants, restr e W Or nereatter ay. be apphcable

to Mortgagor orito the Mortgaged ‘Property-or to the‘use, manner of use, occupancy,
possession, operation, maintenance, alteration, repair or Restoration. of the Real Estate,
provided, however,-that so:long: as*Mortgagor is making reasonable efforts to comply w1th
any such Legal Reqmrement Mortgagor shall have until twenty (20). days prior-to any date
specified’by any Governmental Authority to so perform: or comply; and if no -daté is
specified; then a reasonable period:of-time.

(b).  Mortgagor shall (i) not abandon the'Real Estate or any,portion
thereof,. (i) maintain-the Real Estate and' Fixtures in goodsrepalr order .and conditior,
ordinary wear and' tear excepted (iii) promptly make all riecéssary repairs, renewals,
replacements; additions and improvements to the Real Estate and Fixtures, (iv) not commit
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or suffer-waste with respect to the Real Estdte and:Fixtures, (v) refrain from impairing or
diririishirig. the value or“integrity. ofsthe*Real#Estate or the' priority or security of the-lien

of this Mortgage, (vi) not remove, demolish or materially alter.any of the Real Estate and

Fixtures without the prior written -cofisent of Mortgagee in: each instance unless such
alteration shall cost no more than"One Hundred Thousand Dollars ($100,000.00),-along
with: the exception that Mortgagor shall have the right to remove and dispose of,.free of the
lien of“this Mortgage, such Fixturés: as fmay, from time to time, hecome worn out or
obsolete, provided- that, simultaneously with or prior:to such removal, any-such Fixtures
shall be replaced with other ‘Fixtures.which shall ‘have a value and utility at least equal to
ztljat of the replaced Fixtures and which shalltbe:free of any.security agreements or other
liens, or encumbrances of any kind or nature: whatsoever, and by such' removal and:
feplacément, Mortgagor-shalltbe. deemed to have subjected suchsreplacementsFixtures tor
the liensand priority of this Mortgage, (vii) not make, install or permit to be made or
installed; any.alteratiofis or additions to the Real Estate ifsdoing so.would;-insthe opinion
of Mortgagee,iit : (viii) not make,
isuffer or permit il lcB ey enistion theReal s ¢ jon thereof, and!
(ix)ypermit Mor viitsfagent. catsall times, 10 _enfersupos I#Estatesfor:the
purpose-of<inspt AT’ Nﬁ(ﬁ;t FI‘H@I)ALH‘ of to the extent:
permitted by-the LoamgieeRigit, maent is the property of

(c) tmrlgﬁkﬁ @ﬂ“ﬂﬁ}bﬁ!ﬂ?@tﬂﬁfdmission, ‘mit-any building

or .other improvement located on any property>which: is:not subject to |the lien of this
Mortgage to rely-upon Realt Est: any lonsthercof oranytintereststherein to
fulfill any Legal Requireientand Mortgagor herebyiassigns to Mot agee anyiand all rights
to. give consent fot allor any portion of the Real*Estate or.any iniere: therein“to beso
used. Moitgagor’s use of the Rzal Estate is a permitted use undessthe applicable zoning for
the' Real Estate and!Mortgagor shall not,by any.actor- omission, impair. 2 'integrity of the
Real Estate ior initiate_or join in any zoning change, private easement or any- other
modificatiofi.of t1i&zoning regulating thesRealiEstate. Any act-or omission:by Mortgagor
which would tésultina violation of anyetiihdiprayvisions of this‘Article 3 shall:be: null'and:
void. '

4, -on“M(ﬂ)rrg_%_zyggdtPronerty 07-Mortgagec. { 1e United States
of America, ‘the 1" which the'Reat Estate™s Jocated: or tical subdivision
ithereof or any ¢ unty-Qr muriteigiiiyin which the f is located or any

agency,. departn Ba Y1 of«the-foregoing
now.existing or hereafter created (collectively "Governmental Authoritiesr) shall'levy, assess
.Or-charge any tax, assessment, fee or imposition=upon this-Mortgage or any other Loan
Document, 'the Indebtedness; the interest of ‘Mortgagee in' the Mortgaged Property; .or
Mortgagee by reason of this-Mortgage or any other Loan"Document, the Indebtedness or
Mortgagee'si interést in the Mortgaged: Property (individually- a "Tax", and collectively
"Taxes")'(excepting therefrom any.income tax on payments of interest made underthe Loan
Agreement), Mortgagor shall pay all such: Taxes“to,. for,.or on account-of, Mortgagee as
they become duesand payable. arid, on-demand, shall furnish proof of such payment to:
Mortgagee. If Mortgagor.shall fail to pay any such Tax, then, Mortgagee, at its option“and!
without noticesmay.pay*any such Tax and, in such event, the amount so:paid (i) shallibe:
deemed to be Indebtedness, (ii) shall be a lien on thesMortgaged#Property prior to any-

8452.V2 05/31/92: 6
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rightor title to, intefest ifi; or claim upon, the Mortgaged Property subordinate to the lien
of this Mortgage, and'(iii) rmmedrately shall be due and.payable, on'demand, together with:
interest thereon at the rateof interest then. pdyable under the:Loan Agreement, including,.
in:calculating such rate of interest, any additional interest which:may be tmposed under the
Loan Agreement by reason of any default thereunder (such: rate of interest being
hereinafter referred tosas the "Interest Rate"), from: the date of any-such-payment by
Mortgdgee to the date of repayment Inthe event of-the passage of any law or regulation
permitting, authorlzmg or requiring any such Tax to be levied, assessed’or charged, which
law. orqreguldtlon, in the reasonable judgment-of-Mortgagee, may prohibit-Mortgagor.from
paying any Taxes to, for or onaccount of,-Mortgagee or-which may make such payment by
Mortgagor result’in: the- imposition of interest exceedmg the: maximum rate of interest:then
permitted by law, then, Mortgagee shall give written notice of such fact to'Mortgagor and,
one-‘hundred twenty (120): days thereafter, may declare the -entire amount of -the
Indebtedness imimediately due andipayable:

;. time -require
revenue, docum ar%s to: %‘gfg xe to hrs any- other Loan
Document:or st ire WM e ) dF Jhy TREXE A e S «OWnefshipsor
recording ofsthis ny.other Loan Document, Mortgu,. 1 demand; shall
pay for such stai ’m%lﬁe[ﬁﬂ%‘ DR 8,10 Mortgagee, for

its bénefit, togetr' wrth a ddpe JﬁaﬂwGaMR&ﬁmfderMortgage st its option:and
without notiee,,r y- pay for'the same- and,.in such .event, the amount so paid:(i). shall be
deemed to be Indebtedriess, (ii)rshall | lien onthe Mo 4 Propertysprior to-any
right or title to, or|interesthing or €laim [ipon, thelVi 'gaged Property subordinate to the
lienof this Mot ge, and (iii) immed ely shall be dueiand payable, on demand, togéther
with:interest thereon at the.Interest Rate; from the date of anysuehfpayment by Mortgagee
to. the- date -of " repayment. ortgagor shall indemnify Mortgagee for, and: shall ‘hold
Mortgagee harmless fro -against, any. and 15T bility which Mortg¢ e may.incur on
account:of.such revenue, - documentary or other similar stamps or bysteason of.any Taxes
referreditor 'in Parapraph 4(a)*hereof whether $i¢p/liability arisesibefore or.after payment.

of the: Indebtedr s and whether or neiajie lien-cibis Mortgage shall ha - been released:

S. ymentrof Impasitions, —Except-as othervise ed in thesLoan.
Agreement (a) than.the datoiutie: 'Dehnquencv*D e’) ithe day before:
the"date -on whi P qlty, mteres 1S charge or |o ided thereto or
1mposed by.reas M 3t “harge all Taxes:

(including, ‘but without-limiting the generality of the,toregomg, allireal ;property taxes and!
-assessments, :personali property taxes, income, franchise, withholding, ‘profits and: gross
receipts taxes) -charges for-any easement or-agreement maintainedtfor the benefit of the
Mortgaged Property-or any portion thereof,;generaltand special assessments:and levies,
permit, inspéction and: license fees, watet dnd-sewer rents. and charges - and any other
charges of every kind: and nature whatsoever; foreseen ‘or unforeseen, ordinary or
extraordmary, public or. Jprivate; which, at any trme are imposed upon orwlevred or assessed
'agarnst Mortgagor or the-Mortgaged Property or-any. portion:thereof, or- which:arise with
respect to, or in conriection with, the use, manner of use, occupancy, possession, opération,
maintenance, alteration,. reparr or Restoration of the Real Estate or any. portron thereof,
‘together w1th any.penalties, interest or late charges which may. beximposed in connection
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‘with:any of the foregomg (all of the foregoing taxes, assessments, levies and othier-charges,.

togéther with such: interest, penalties and late charges being: hereinafter collectively
referred tosas "Impositions ") If, however, any Legal Requirement: shall’ allow that any-
Imposition'may, at Mortgagor’s option,-be:paid in‘installments (whether or not.interest shall
accrue on the unpald balance of such- lmposmon) Mortgagor may exercise 'the .optionito
pay such Imposition in such installments; and, in such-event, Mortgagor: shall be responsnble
for the payment.of all such installments,. together with thc interest, if any, thereon,. in
accordance-with-the provisions. of .thezapplicable:Legal Requirement. Not*later than'the
Delinquency Date, Mortgagor shall deliver.to Mortgagee evidence acceptable to Mortgagee
showing the payment of such lmposmon Mortgagor also'shall deliver-to Mort;,d;,ee within
ten (10) days after receipt:thereof, copies of-allssettlements.and notices pertainingito: any
Imposition which:may be issuediby any.Governmental Authority.

(b) Nothmg contained insthis M()rt;,a&,e -shall’ affect :any -right -or

remedy.of-Mort -and demand to
Mortgagor prior pp ﬁrﬁ $ nand'thereafter,
any. Impositions afterst te-on whichsuch wve become due

and payable a N.T@F@ICI Hiq deemed to be
Indebtednéss, (i iﬁ ‘on the Mqrt ed Property pric right or title to,
interestin, orcl 3?1‘{5 sPES G (ﬂﬁg =0 of this Mortgage,
and (iii) shall br’ nmedia ayubity)ﬂﬁ!mvrdﬁld&,ether with:interest thereon:

at the Interest. Rate, fromr the date of :any»such payment :by Mortgapee-to the«date of
repayment..

(¢) “Notwithst:nding the foregoing, provisions,the Mortgagor.shall
have the, general right-topcontest-such Impositions to the:cxieatrpern ‘ediby the Loan:
Agteement.

6.  Deposits. (a)' Subject tosthe provisioris. of ;paragraph: (b) below;.in
order to:assure.(hc-payment of all Impogitivmsassder Article 5thereof and all premiums for

ifisirarice required under Article:7 LipofiMortgasor agrees that, after occurrenceand
during: the .continuation' of a Default ‘or xan LveRE of Default, upon: demand made by
Mortgagee, Mo ‘shal deposit it M koresagee; for its'benc!l first day. of each
month from an date'hereofah Aot gqual to one-t '12th) of each of
(i)-the:annual I and (i) the snmidiigremiums-for 1 e.required to be
provided hereu 2 1 insurance‘being

hereinafter referred to-as "Insurance Premiums"). The: amount of annual Impositions and
Insurance:Premiums, when unknown shall be reasonably estimated by-Mortgagee. Such
deposits:shall’ be used by Mortgagee to pay Impositions and Insurance ‘Premiums whén
die. Fromstime to time, on demand, Mortgagor shall pay:to Mortgagee additional sums
suff1c1ent ‘to permxt payment of ‘the next due: installments of Impositions' and Insurance
Premiums, if, and to'therextent that,.the: required:monthly deposits thereafter- fallmg due

before the: respéctive -payment dates would otherwise” be insufficient to permit_the=full
payment.thereof. After occurrence: and'durmg :the:continuation. of a Default or Event of’

Default, Mortgagee may apply any funds deposited with: Mortgagee for Impositionsor
Insurance Premiums to the payment of any of the Indebtedness or to the performance of
any such Obligation. To the extent permitted by.law, the sums. deposited pursuant-to this
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Article'6 ‘shall: bear no interest .and may ‘be commingled' with: other funds. of
:Mortgagee Upon- anvassignmefit: of this Mortgage;sMortgagee shall haverxthe nghtltojpay
overthe balafice-ofiany'sums: deposnted puifsuant to this. Article"6-andithen in:its possession:
torMortgagee’s assigiiee,, and). thereupon, Moitgagee:shall be- completely releasedifrom:all
liability:with' respectito:such: suimis andiMortg;agor shall:look solely to-Mortgagee's assighiee’
with:respectithiereto. The'foregoingprovisions shall‘apply toieverytransfer.of: suchfdeposxts
tor:a new assignee:;Upon payment of: the éntire :amount of the' Indébtedness and
performance;ofithe Obligations: in:accordance withithe provisions of this Mortgage andithe
-other. LoanlDocuments,wor, atithe:election of Mortgagee, at any;prior-time, the balance of
the depositstheii i Mortgagee’ s possession shallibe: paldtoverétoitheirecord ‘owner-of the
Mortgaged Property. Mofttgagor, at Mortgagee’s:request, shall make the-aforesaid-deposits
with'suchsservicer-or financiallinstitution as Mortgagee:from:tiifie ito,time shall’designate:

-

(b)Y Notwithstanding anything'to the contrarv contained in'paragraph

(a) above;(ip
above;, arid ‘m:
defined), shall
Mortgagor,tram
furthendeposnt'
and untilithére
such deposnts,
.January 1iof'e
statement (with
,payable during
respectito‘ithe'!l
'ifirespectsther:

4
effect; or. requ
Mortgagee as |

B i h.meﬂtdﬁﬂlh

owever, ithal

1; provided:;
NM FI'IP\ \ 0d

id; ph:(a): sha.llb reg ulred to be ma
?E‘Jvﬁrfﬁs E T IRFES O
At ﬂamﬂaﬂw@mﬁ(ﬁ%]@md&n medlat\

1 year%durmg the termahereof Mortgagor*shall#submll
IppOrtinp evidence). > amovrit ofImpositiors andiIns
1€ fiscal year-endingson the: iimme 1tely ‘eced gD
alDE 'té: and indicating the datesdiid amounts of Mort
(Wlthibe Brting evidence)

Insorance, (@) [ortgag 'shallyprovideiand keep
! 0. be. prowded and! kept in fult force and! effect, fc
einafterprovided:

f):  insurance: fot.the Buiid: iAgsand: ithe'Fixtures(
.damage by firgs hghtmng, windstorm;
«earthquake‘ riotandsaeh othetifit e

* whateves kind! orsnature as;:

overed by statidart®extended’ cove

i

paragraph’ (a)
as heremafter
I be. cured’ by
 year, thefsno:
yrtgagor unless:
ke demand for
priot to: each:
«Mortgageesa
ince Premmms
gfiber. 31" with
gor’s;paymenits

full forcezand
the: bénéfit :of

;againstilossior
,hail, disaster,
monalfhazards
eafter may4be:
' énidorsements:
thesforegomg,,

e b e kst s A b et e b -

afid; specificaily;.vandalism, mallcmus fnischief and?damage“by

water)iof.whatsoever kmdi_(Z) against warsrisks as;, ‘when and:

to: the -extent ;stich insurance: is - obtainable from ‘the United:
States of America, or an agency thereof, (3) ‘against’ flood
disaster pursuant to- the Flood! Disaster Protection Act of 1973,
84'Stat. 572,42'U.SIC! 4001if the Real Estite is located inan
area: 1dent1f1ed iby:the, United States Department of Housmg and
UrbanJDevelopment asa flood hazard area; (4) against:businéss
mterruptlon (forva perlod of not"léssithan one' (1) year) and,ito
the extent thatithe Real!Estate isileased to:thifd partles,dagamst
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loss of rentals,.due to any of the foregoing causes, and'(5) when
and to the extent required by Mortgagee Aagainst any other risk
insured-against by.persons operating properties; similar to the-
Real!Estaterandlocated in the- vrcmlty of- the Real Estate or
operationis similar ‘to the operatrons sconducted: at the Real!
Estate;

(if)  if a sprinkler system shall be located in the Buildings, sprinkler
leakage insurance;.

(i) comprehensive public liability insurance with respect to the Real
 Estate and the operations related thereto, whether conducted
on or off-the Real Estate; against liability fortpersonal injury,
mcludmg bodily i m]ury dnd death and property darfiage. ‘Such

hall ‘be’ on: an

rﬁmg sgs ut notbelimited

p!? m rlrt -shall belocated

Q%}‘ toducts liability,

moﬂ vehicle® Ff@ar owneo d ownedivehicles,

Thisiddednmentidd t mjpneazed'tyvehf nd. -contractual
- tiddniificdiotinty Recorder!

(iv) employer’s liability, dramshop (if‘applicable, e.g, if alcoholic
beverages: arenserveduat Mort gor=spansored, or. ‘otherwise
related;. functions ) andtworkmen’s ¢ompensation ifisurance;,

(v} contingent liability insurance in connection'with any loss arising;
om:the! fact"or elaim that any uilding lis or is deemed tozbe:
a non- comormmg property, ang

(vi)  suchothexinsurancepisuch amounts as may from time toitime:

v

be: redsomoly Tequized by Mortgav 2gainst. such other
fmsurable hizards:as afithe time are coir / insured against;
futhe: casejetprapenies similar 10 thic tate and:located
in+the viciniy ofthetReal Estate 1s similar tosthe

N\ FUIE G £ 1141 TR 4L,~
\,

All#insurance provided:hieréunder. shalltbe: provrdedﬁby an insurances polrcy or policies in
siich formeor forms-and iz such amounts as, from time<to time; shall*be acceptablerto

‘Mortgagee;in' its sole discretion, shallmame Mortgagee as: the named insured under a

standdrd’ "non- contrlbutory mortgagee" endorseriient. or its equivalént, which shall be

‘acceptable tooMortgagee ;shallsprovide for*loss payable to Mortgagee, shall be provided
by insurance, compameslwhrch +have a Best's rating of-at:least "AXII"-and otherwise: shall
be: acceptable to” Mortgagee in its- reasonable ]udgment Anythmg contained herein-to-the

contrary notwrthstandmg, in norevent shall the insurance provided «under ¢lause: (1) of

Paragraph 7(a)(i) hereof be in afdmount which is less than One 'Hundred Percent (100%)» '
of -the full replacerient cost of thesBuildings and: the Fixtures, including the-cost of debris;
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removal; but excludm&, the value of foundations and excavations, as reasonably determined:

from time to :time by Mortgagee. Every p()llcy of insurance referred to in: this
Paragraphi 7(a) shall contain an agreement by. the insurer that it will not cancel suchpolicy.
-exceptraftersthirty (30).days prior writtensnotice to Mortgagee and thatsany:lossspayable
thereunder. shall’ be: payable notwithstanding any act or negligence of Mortgagor or
Mortgagee -whichemight, absentssuch agreement,.result in a-forfeiture of-allkor a part-of
such -insurance jpayment and' notwithstanding (A): occupancy or use of the Mortgaged

Property for purposes more hazardous than permitted by. the terms of such policy, (B) any

foreclosure or other action or proceeding:.taken byJM()rtg,a;,ee pursuant to:this. Mortgage
:upon the happening of a Default or.(C) any change in title or ownefship of the Mortgaged
Property. Mortgagor shall assign and deliver-to Mortgagee all such policies ofsinsurance,
0r~dup11cate ong,mals;thereof and arcertificate of insurance certifiedito:Mortgagee by. the
insurer as being true copies, as collaterall and further security for payment of. ‘the
Indebtedness and performance of the Obligations. If any msurdnce required'to be provided

‘hereunder shall i 3 lition thereof by
‘Mortgagor.or b P‘ ' m v N become void or.
questlonable by the fal re or 1mp41rmm 13 pit isurer, or if such
insurance shall | N@@r WEI@;IWDL nent, Mortgagor
1mmed1ately 'sh 1 or ad monal nsurance which - satisfactory. to
‘Mortgagee ‘in' i r‘{& W“Wr EAFTEREThY ﬂfu ul any :separate or

additional insurance whl_chﬁheohmﬂimﬁgmnﬂWGRGCﬂdssﬂn]ess itis properly endorsed
and! otherwise satisfactory to Mortgageeiin all respects.

(t Mortgagor. shallu(i) pay,asithey bécome due all pré’rhiufhsrfdr

the: insurance- required hereunder,.and (i) not later than thirty (30)-days prior. torthe
expiration of. each ‘such’ poli deliver arene il policy.or-a duplicate original thereof and
a’-céttificate of insurance certified to ‘Mort:agee by the! insurer as i mg a true' copy
evidencingithe instrance required to besprovided heréunder, marked "premium pald",,or

accompanied by suchiother .evidence of payment as shalltbe:satisfactor tosMortgagee in

its sole- discretic

\

If MortgagsishalEh elifedefault of its obligation to so'ifisure or

L

deliver. any- suct ridipolicy.or. paligies=oEmstifarce tosMorpar accordance with
the provisions h drigagee; at itsioption aa@vith notice pr default or Event
of Défault, and ce thereaftéry £4TEIN sofect such' ear towyear, and

pay the premitin t] ' Il such premium
or premiums: (i) shall be deemed to"be-Indebtedness, (ii) shail be a lien on.the Mortgaged
Property,prior-to any rlght ortitle to, ordnterest in,-or claim upon, the“Mortgdged Property
subordinate:to the lien. of. thls»Mortgage, and (111) shall be immediately-due’and payable
on demand,.together with interest thefeon at the Interest Rate, from the date of ariy such
payment- by ‘Mortgagee: to-the date of repayment..

(d). Mortgagor'shdl] increase. the: amount-of.insurance required to
be provided; pursuant to the provisions.of Paragraph 7(a)(1) hereof and Paragrdph 7(a)(ii)
hereof “atithe time that:each=such policy of insurance«is renewed (but, in:no-event, less
frequently-than once during-eachstwelve (12) month period) by usmguthe Industrial Risk
Insurers’ Index to determine. whether there shall have been:an increase in the replacement
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costs.of the*Buildings and the Fixtures since the most recent adjustment to any such policy
andﬁ#;f¢there*‘shallihave sbeen-any such increase, the amount ofinsurance required to be
provided*hereunder shall be adjusted accordingly.

7 (¢)  Mortgagor promptly shall comply with, and -shall cause' the
‘Buildings-and the Fixtures:to:comply-with;.(i):all of the provisions of each>such insurance:
policy, and?(ii) all of the requirements ofsthe"insurers thereunder-applicable to: Mortgagor
or to any -of ‘the ‘Buildings or the Fixtures :or to the use; manner' of -use, occupancy,.
jpossession; operation, raintenance, alteration, repair or Restoration (as hervinafter
‘defined) of any of the Buildings or the'Fixtures, even if such compliance would necessitate’
structural changes or improvements or -would result in interference with the use: or
.enjoyment of the Real 'Estatezor any portion thereof. If Mortgagor:shallsuse the: Real
Estate-or any portion theféof in'any manner which.would:permit the insurer to cancel:any
insuraficé required to- be provided hereunder, Moftgagor. iffifediately shall .obtain: a
siibstitute' policy satisfactory to"Mortga I which shallibereffective on

or, prior:toithe ¢ 2 D‘ti'b‘t‘ﬁﬁi‘é%is y wcelled. -
. ‘ 4 L l(lkﬁlb FixRuizgs Prony | thereofishall be
damaged or destroye yl?fqtggo?z‘iﬁy ot ;e?rclgsgxlﬁl)‘{l‘%v%&e. or ‘uninsured),

Mortgagor shall give ifiifie Gistiaeneve dfio IMerpagey iDfhc cost to repair such
damage’ or réplice any pahierd afiahCBuilding Rerchirdess! which has been:destroyed
exceedsiOne Hundred Thousand¢ Dollars«($100,000) and, insevery. cas whether or. not,
notice of ‘the damage or destruction: it raquired tosbesgiven to-Mortzagee, Mortgagor
promptly shall.corimen cg@nd-diligent|yshall'continue andicompieic the yair;restoration,
replacemiént of rebuilding (hereinafter referrcd toras "Res ‘ation”) of theiBuildings+and

thie Fixtires:so damagedydestroyed or|injured :substantially to _their va ;. condition:and
character immediately prior to such dariage, i estruction or: ury, in accordance with.plans
and specifications (bearinp the signed approval of warchitectsreasonably satisfactory.ito

Mortgageé: and! such approval shall*not be unreasonably. withheldor.de!:yed) which shall
havesbeen approvediby  Mortgageesprigiito g, commencement: of such Restorationzof,
Mortgagor, at Morizagor's option, -iiay:elect-4i6¢ to. undertake su Réstoration and
Mortgagor shall immediately provide wiitten noticeef such election to Mortgagee;in which

.event Mortgage 1t retain the InSlizance Progéeds :to be appli payment of the
Indébtedness tt wnding, Mortaagan diligently shall comp! pay for-the cost
.of,"the”Restorat Buildings and#eRiires located of which:dre at-any
time-in the proc t{oM, AIter AtIoT O Restoration Jing any damage

to, or destriction of, or‘injury {0, the-Buitdings o tiie Fixiuics or any Hurtio_n>~thereofiby‘
fire or other-casualty, Mortgagor shall coiitiiue to make all payments due under this:
Mortgage, the Loan Agreement and:the other Loan Documents in accordance with the:
provisions of this Mortgage, the Loan Agreement:and the-applicable provisions of the-other
Loan Documents: Any Insurance Proceeds remaining after completion of such Rgstoration'
shall bé retained by Mortgagee and shallibe.applied to the payment-of the Indebtedness

then outstanding, in"such proportion afid"priority as Mortgagee, intits sole: discrétion, may
elect. |

(8) All&Insurancesr?rOCéedsaWHich arespayable in connection with
any damagesto, or destructionsof, or injury-to, the Buildings or the Fixtures: shall be paid
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(i) to Mortgagee if equalito or in excess of One Hundred Thousand Dollars ($100,000), or
(u) totMortgagor, if less than OneHundred Thousand Dollars (8100,000). If Mortgagee
is entitledsto collect-Insurance*Proceeds under. clause (i) above, then Mortgagor shall not
adjust,.collect or compromise such claim without Mortgagee’s prior-written approval,: ‘which
shall not be unreasonably withheld: or delayed. Mortgagee: agrees to cooperate with
Mortgagor. in connection’therewith, In any case in which"Mortgagee is entitled ‘to collect-
Insurance Proceeds under clause (i) above, each insurer is hereby, authorized and directed
to make payrment of ‘any Insurance Proceeds under.any policies of insurance, includingthe
return of unearned premiums, directly to Mortgagee instead of ‘to Mortgagor and
Mortgagee ]omtly, andiMortgageeus hereby=authorized to-endorse any, draft therefor as j,
Mortgagor’s attorney-in-fact. To.the extent-Mortgagee collects any Insurance ‘Proceeds, as {
hereinabove provided, Mortgagee agrees to makesthe Insurance Proceeds or.any portion
thereof (after deducting therefrom all reasonable costs and expenses; including, but without
limiting: the generality-of- the foreg,omg,, reasonable attorneys fees,.reasonable ‘costs and !
disbursemeits, i ereof) :available ,
to Mortgagor, o1 @Wﬁ dlscretron ma f
specify, for the P ing for t cost&%l\a B storation of thz
Buildings and 't Elx éFF(I@IrAJU iinderstood: and

' agreed, however r1 e'shall have .no pbligation whatso\ 2 2¢ to the proper
application of a sy héﬁﬂ&?&&‘?& i Q\%)‘F ! )wever;_t'hglt@ifs;a
Default shall ha; ;ccurrerthﬂtlh%khhﬁﬂﬁﬁﬂm@,ﬁﬁongm may fet2in- such Insurafice
Proceeds, for.application to payment-of-the Tndebtedress then outstancing,.or toward the-
cost of Restoration, in Mortga and abselute discretioms Reduction of thei
outstanding amount of @heqlndebte d1ess: resulting: from théVapplic: n of any such:
Insurance Procecds to such Indebtedness by Mortgagee shall be décmed to'take effect only:
onthe date 6f Mortgagee’s.iccaipt of such Iiisurance Proceeds.and!its election torapply. the. !
samie sagainst the Indebtedness then outstanding: hereunder. If,iprior to the- recerptsby
Mortgagee of any Insure roceeds, the Mo _Property or any portion thereof 'shall!
‘have been: sold on foreclosure of this Mortgage Mortgagee shall have the rightito féceive: -
the Insurance Proceeds to the extént afsiyeficiency found to-be ducsupon:such sale,

e o e e s bt

whether or notia de 'ency judgment. pastiils Moitgaze shall have been sought or recovered*
or denied, together wi 'nterest thereiafat ghe-Intatest Rate; and the reasonable attorneys
fees, reasonable andrdisbursersents incurrediby - ‘Mortgagec+i 1ection with the:
collection: of the s Proceeds. Aliythinz@ontainediin any quirement or-in:
this. Mortgage: t ity notwithstanagrvortgagee st Jeemed totbe: a

trustee: or.other g % ceeds.

(h) The insurance requited by.this Mortgage may; at the option of
Mortgagor, be effectediby blanket and/or umbrella polrcres with reasonable deductibles
as provided:in the Loan: Agreement, issuedsto Mortgagor ‘covering the Buildings. aridithe
Fixtures as-well as .other propertres (real and personal)-which are -owned or leased by
Mortgagor provided that, in each case, the policies otherwise comply with the prov1srons
of this Mortgage andballocate to the Burldmgs and the Fixtures,. from:trme to" time, the
-coverage specified by Mortgagee, without possibility of reduction or-coinsurance: by reason
of, or’damage to, any other property (real or: personal) riamed theréin. If the insirance
requrred by this. Mortgage: shall be: éffected by any such blanket .or umbrella policies,
Morttgagor shall furnish to Mortgagee original policies or duplicate originals thereof,-with
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schedules attached :thereto showing.the amount -of the insurance  provided under such
policies- which is applicable to the Buildings and the Fixtures.

(1)  Any.transfer of the Mortgaged Property, in'accordance with-the

provisions hereof, including-a transfer by foreclosure or deed-inilieu’ ofeforeclosure, shall
transfer therewith#all*of Mortgagor’s interest in all insurance policies then*covering the

Buildings and ithe Fixtures or the operations conducted’at the Real Estate, including, but

withoutslimiting-the*generality ofsthe*foregoing, any unearned: premiums.

X0)} Notwith’st’an‘ding anything to 'the -contrary. contained in .this. -

Article 7, in thesevent-of any conflict-or inconsistency betweensthe' insurance provisions,

‘contained in this Article 7 andithe insurance provisions containediin the Loan Agreement,.

the 1prov1510m of ‘the Loan Agreement shall control to the exterit of the. conflict or
inconsistency. "\

3

8. / W'% \ ng (i) any taking
by-eminent .dor alior, 11y " the Mortgaged

Property, or«(ii I Ea% the wideningsof
streets, roads..o &n a ad oln mg or abuttln or (iii) a: her ‘injury to,.or
decrease if valt ERATPERDELY & eﬂﬂﬂpﬁ}tﬁ)ﬁmf Lany Governmental

Authority (any. (he foﬂgemgakveeﬂbhnny lereiogffercfeferred 10 as :a 'Taking"),
Mortgagor shall continue to;make all | payments due under this Mortgage and under. the
Loan"Agreement-and the other L.c uments (0 accordance with the provisions of this
Mortgage, the Loan Agteement and the applicable provisiens of the other Loan

Documents, Morigagor shall notify*Mortgagee immediately upon gbtaining knowledge of’

the .institution of any: preceedings for_any Taking . of'ia nysconfemp|ated: Taking: All
Awards made in connectionVwith-any Taking shall be paid to Mortgage frée andiclear of
all liéfis and -encumbrances. Mortgagee shall be entitledito the:intere: pdld rather. than

- the Interest Rate, oniany stch Award or; proceeds thereof tor such Taking, 1If.the:amount

of the Award exccadsOne Hundred ThensAidf®ollars ($100 000),-then ! 1»rtgagor shall not

settle or stxpula {0 any matter or ageEssos judgrezat, in any, siich proceedings with respect

to:a Taking without wrtgagee s prigv/writien approval, whichishall-0ot-besunreasonably
withheld or de lortgagee ‘agrees—to-cogperate with™ M r. in connection
therewith: In a hereiMortgdpgey CuRMee:to. collect an1 ndér this Articlé
8, each:Govérii oritiis heren %, c.a.wr.zed and € > payment of.any
Award made in it Of of-to' Mortgagor

and:Mortgagee Jomtly,,andFMortgagee 1si hereby authorized to endorse any. draft-therefor
as Mortgagors ‘attorney-in-fact. To the extent: that Mortgagee collects any Award, as:
hereinabove provided,-Mortgagee agrees to make .the Award or-any portion:thereof (after
deducting therefrom all reasonable -costs and expenses, including, but without limiting the:
generality of'‘the foregomg, reasonable attorneys’ fees, reasonable costs and' disbursements,.

incurred by Mortgagee in“connection: with. the collection thereof), available to Mortgagor,

on'such terms and.conditions as-Mortgagee, in itsireasonable discretion, may.specify, for

the sole purpose: of paying for-the cost of Mortgagor’ s Restoration of the’ Bu11dmgs and the
'letures 'remaining after any such Taking, it ‘being understood! andbagreed however, that
‘Mortgagee shall not have any obllgatlon whatsoever to see _to the proper application of any

Award so’ paid :to Mortgagor; provided, however, that if" there -shall have occurred any.
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Default which: is-then continuing,, Mortgagee may retain such Award for application to
payment -of ithe :Indebtedness .then outstanding :or toward the cost of ‘Restoration, in
Mortgagee’s sole  and absolute discretion. Reduction of=the outstanding<amount of ‘the
Indebtedness-resulting from «the application of .any-such.Award by ‘Mortgagee -shalltbe
deemed to take -effect only on the date-of :Mortgagee’s receipt of such: Awardtand its
election to;apply the same against the Indebtedness then:outstanding hereunder. if, prior
to._the recéipt by: Mortgagee of any-Award; thesMortgaged:Property.or any portionithereof
shall have beenssoldkon' foreclosure of-this Mortgage, Mortgageershalléhavesthe right-to
receive thesAward to.the extent of any.deficiency found to be due upon-such sale, whether
or. not:a«deficiéncy judgmerit-on this Mortgage shall<have+been sought -or recoveredior
dénied, together withtinterestithereon at'the Interest Rate;. anditheireasonable attorneys’
fees, reasonable-costs and disbursementssincurred by Mortgagee in connectionewith the
collection: of the' Award.

JATRN JIE SRR T B TUDRURRIY . o IR T SUUEUS RIS 1" SRR )

If there , ipromptly shall
commence and ] and the Re ie Biildings and
the Fixtures re sﬂ%ﬁﬁﬁi@ to "t 'conditio% and
chdracter imme pri m’mxg, gt agith | id specifications:
which. shall hay e ‘qﬁro d by tg‘?g‘m 10 the, cot cement of such.
‘Restoration or, MdrtJikos ktobsrgagors shioprajayrdiecnfior (o undertake such:
‘Restoration and-! thgﬁgbﬂfémm@m&ym&y&gﬁp notice ofssuch.election to:
Mortgagee;. in which event Mortgagee, shall retain: the -entire award (0 ‘be applied to
ipayment of«the Indebtedness then*outstanding, Mortgagor diligently shallicomplete,, and:

ipay forathe cost of sthe Restozationof anyBuildings or Fixturesiocated on'the Land which
ate at afy. tiffie inithe process:of construction, alteration .orRestoration. Any. Awardi
{fémainingafter completien ofsuch Restoration shall‘be retained by Mortgagee and:shall

‘be appliedito the payment of theslndcbtedness then outstanding, i sich proportion-and

priority-as Mortgagee,in‘its sale discration,iay elect

9, | Salerand'Leaseiof Rual'Batate. Except to the extent providedtisi; or
permitted by, the-Loan Agreement; Magagorsaatl not, at any time, dircctly or-indirectly

(by operation-oflaw or otherwise), witigutthe PRiOz written consent ¢ lortgagee, which
consent shall nc mreasonably wiliiie|d: :

I assign; sty ar-convey 21l o f the Mortgaged
Property or any iq;. Or

(b)  leaseor sublease the Real Estate or any portion thereof, except
in accordanceswith the terms.of-Article 11 hereof;: or

(c) (i) make any new or additional' mortgage, deed of trust or other
loatiwhich is-secured by the Mortgaged Property or any portion thereof (whether stiperior
orjunior to the lientof this Mortgage:and whether recourse or nonrecourse)-unless such.

loan is'made by Mortgagee, as Lender, or-(ii) except for the Permitted Encumbrances:and:

subject to the provisions of Article 10°and:Section 9.2(H) of the-Loan Agreement hereof,
otherwise create, grant, permit or suffer any lien, security interest, claim, charge -or

8452.V2 05/31/92: 15
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.epcumbrance of:any kind or nature whatsoever, whether recorded or unrecorded, against
the Mortgaged*Property or afy portionsthereof, ’

10.  Discharge of Liens: ‘Except as otherwise provided in, or-permitted by,
the'Loan Agreement, Mortgagor at all:times shall keep the’Mortgaged Property.free from
the-liens of mechanics, laborers, .contractors, subcontractors and'materialmen and, except
for.the'Permitted Eicumbrances and any.new or additional mortgages which may be made
tosMortgagee, freetfrom ary andiall#other liens, claims, charges or encumbrances of any
kind'or nature whatsoever., If-any-such liens, claims, charges or.encumbrances-shallibe filed
or recorded, Mortgagor shall forthwith deliver. copies thereof-to Mortgagee and, within
fifteen (15) days after-receiving notice (from:Mortgagee or-others) of such recording, or
filing;sMortgagor shall:cause the sarie to be discharged of record by payment, bonding or
in such other mianner as:shall be satisfactory-to:-Mortgagee and shall exhibit to-Mortgagee,.
upon:demand, evidence satisfactory-to:Mortgagee of such-discharge.

1]

has no right or
;power, as agains e without the-prior written consent of | , which consent.
may be withhel N@ﬁ?&@ﬁﬂl@l@&rﬁ!. nend or-cancel:,
any of the.term enants or conditions of any*Leases or Operaiii: eefietits,. (ii)uto:
consent to:any. assig Iﬂ%’&fﬁﬂ%m}taﬁﬁiﬂﬁ&’tm pﬂﬁn\ ‘of the Real Estdte:
subject to-any-Leascy(iii). tolassipmboofigapensy dthe nusalencl mber-any of the Leases.or
any of the:Rents-due or‘to become dueithereunder-or to-which {Mortgigee may now or’
hereafter become entitled, or (iv) (0 acceptiprepayments of-i [Iments of rent for.more:

than thirty (30) days insadvanceyof thentime whei the sarfielshall b ome -due or to:
anticipate the rentsthereinder, except for security depositsimotin €xcess of one (1) month's.
rent. ‘Mortgago hallnoiify Mortgagee not later than six (6)smenths prior to the date of
the expiration of -the term of anyilezsc ofits intenti “eitherito.renew: or not: renew-any
suchyllease-and:if Mox{gagor shall intend to renew the/Lease .thexterms Id conditions. of
any.such renewal’Lease,

(6) In additiopstozeontanitng such other termsiand conditions s

Mortgagee shall: approve;.each Leasewhiich-shall bezentered into'in 2 dance’ with the
provisions: hereo (i) not permit=fhiel|essee thdfeunder to termi r invalidate the
terms. of its Lea esultiof any Fstign’ takendby’Mortgagce + “this-Mortgage
either byaforeclc ceptance of Ayderd\imlieu ofsforec y resort to any
.other riglits or: llab[E* 0" Mortgagee nereunde “in equity;, (ii)

include -a :subordination clause providing that the Lease and ‘the interest .of the. lessee
thereunder in the Mortgaged Property arevingallirespects subject andsubordinate to this
Mortgage, (iii): provide that, at:the option of *Mortgagee or the purchaser at a foreclosure
salé or the grantee in a voluntary conveyance in‘lieu of-foreclosure, the lessee thereunder
shall attorn to Mortgagee orto such-purchaser or. grantee under all of the terms of:the
Lease andirecognize such éntity as;the:lessor under-the Lease:for the balance of the term

of:the*Lease, and (iv):providesthat, in the everit of the enforcement by Mortgagee: of.the
rights .and remedies provided by law or in equity or by this Mortgage, any person,
succeeding to the interest of Mortgagee as a'result of such eriforcément shall not be bound:

by.any prepayment of-installments.of rent-for morethan thirty-(30) days ini advance._of.the:

8452.V2 05/31/92 16




time when the same shall ‘become due or any amendment, modification, extension,
scancellation’or renewal of.the Lease made without:the prior written consent of Mortgagee.

(¢)  As to all Leases and Operating Agreements whichsshallxbe
.consented to by Mortgagee, Mortgagor. shalli(i): promptly:perform alllof the provisions of
‘such:Leases and Operating Agreements -on'its part to'be performed, (ii) promptly enforce
«all of the provmons of such Leases and'Operating Agreements onathe:part of the: lessees
-and other pames thereunder to be performed,;.(iii) refrain fromstaking any.action which
‘would result in the'termination-of any Operating Agreement or the diminution of the Rents
under. Leases, (iv) appear in:and prosecute or defend:any- action or proceedingsarising
‘under, :growing: out of, -or in any manner connected! with, the Leases. or -Operating
Agreements to which it is a' party, (v) exercise, within: flve (5)~days -after demand by
Mortgagee, any nght to request fromsthe lessee under any Lease or other party to any.
/Opérating: Agreemeént +a certlflcate with: réspect to the status ‘thereof, (vi) deliver to

Mortgagee, with
the :namessof "a
_payable thereun
natufe andsmag
notice of default
receipt thereof ¢

under.sanng;')er*

-promptly.delive
Agreement upo
subordinateitot

hereof (includin
sale), primarily,
security for-the,
Leases and the:

Mortgagee to they

contained in:any
but without lirmi
enjoyment cont:
party. defendant
Default hereun

S ement oﬁﬁﬁ?s W‘Erih%are

N@zm%‘@l@m o
Ihlﬁ)%m% 3 ﬁﬁf-‘eﬁlﬁﬁm ik

g Agrethe&aﬁulﬁmnnﬂyﬁmd&wéry of 'suc

o Mortgagee a-fully executed\counterpart of each L

the execution: me: "Leases, if any,, sh
siMortgage:

(d)iy, Mortgagor hereby assigns to:Mortgagee from
any.period lowed y law.for redemption after any fi
1a pari /iththe: fortgaged Property, andmot secc

yrierit: of the+Ifidebtedriess. anid'the perforiance: of-tl
ents. ‘NothingrcontaiggdJia #his Article 11 shall be
'formance of anywf thestergie, covenants, cond
I'eases or.otherwise-impnse 2Ry’ obhgatxon 0
= genérality of the forégeing any liability |
ny ease in thesevent i@t any lesse
Ty forectosg s Mortgage

vi

o
.

ment containing
ied and rentals
It,-ircluding the
sa.copy of-each
imediately-upon
nt by Mortgagor
notice, and’(viii):
se or. Operating;

be subject and:

nd afterithe’date-
:closure to other
larily,as further
Obligations;, the:

ynstrued! to bmd!'
ans or- agreements

jagee (mcludmg,
ovenant of quiet
been joined as a.

. by reasonsof a’
oreclosed of any.

or all right,-title and interest and equity of-redemption in the Mortgaged Property), except
that Mortgagee sshall be accountable for any money actually received pursuant to ‘the
aforesaid assignment, Mortgdgor hereby. further grants to Mortgagee the right, but not the
obhgatlom (i) to-enter upon and take possession of ‘the: Real Estate for the- purpose -of
collecting the ‘Rents,.and/or exercisingsahy rights or remedies under the- Leases, (ii)vto
dispossess by the usuallsummary proceedings:any lessee defaulting in making any payment
due under*any ‘Lease-to Mortgagee or defaulting in thes performdnce of any of its other
obligations under:its Lease, (iii) to let the Real Estate or any portion thereof, (iv) to dpply
the Rénts onaccount of the Indebtednéss, and (v), torperform such other acts as “Mortgagee
is entitled to.perform: pursuant to’ this: Artlcle 11. Such-assignment and grant shall' continue
in effect until the entire amount-of the Indebtedness shall be paidiin*full andkalliof-the
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Obligations shall be fully performed in accordance with this Mortgage and’the other Loan
Documents, the-executionsof this Mortgage constituting and*evidencingethe irrevocable
consent -of ‘Mortgagor. to' the - -entry -upon-and taking possessmnaof the Real ‘Estate by
Mortgagee pursuant’to:such grant, whether,or not an action to foreclose. this,Mortgage: has
been! instituted: and: without applying for a receiver. Mortgagee, however,. grants to
‘Mortgagor, not asra limitation or conditionthereof, :but as a personal covenant available
only=to Mortgagor and ‘its successors andsnot to-any- lessee or other person, a license,
revocable upon:five (5) days’ written notice: tosMortgagor, to collect all of the Rents: and
toiretain, use and'enjoy,the same,-unless a Default shall exist hereunder or-unless any event
shall have occurred which, with thie giving .of notice or the -lapse of time,-or both,-would
constitute a:Default hereunder or, at Mortgagee’s-option, for.any other.reason whatsoever.
In the event of any- Default hereunder, Mortgagor shall ;pay: monthly, in advance, to
Mortgagee upon¥Mortgagee’s entry into possession pursuantstosthe:foregoing grant, or to
any receiver appointed to collect the Rents, the fair and'reasonable rentalivalue for the use

andtoccupatlon‘ . make any.such
payrient, Mort a B ?ﬁ elfg Real ‘Estate to-
Mortgagee ort eive s and uponu ortgagor’s failure ¢ -and! surrender,

‘Mortgagor. may ol W @TREBREIS TAL!

| AhisvidngasoReahas e PRECYRSA s s set forth: in
Paragraph; 11(d) hereof andhshdllziold Chewmighy & receivelehe:Rents as 2 trust fund to’be:
applled first«to’the payment-of Imposmons and then to. the:payment o lhe*lndebtedness
and; thereafter, to the pa ient of s premiums for policics required totbe provided:
hereunder befo: using any.partiofithcitotal of he,same for fany, other purpose.

v () 'pon notice and demand; Mortgagesshall, from time to time,,
execute;; acknow!edge’ andi deliver to Mortgagee, or shall cause to-‘be execitéd;

acknowledged andideliveredito Mot agee: in, formsrgasonably satisfactory:to Mortgagee.-

one’or more separate assignments (conﬁrmatory ofithe general assignment providediin. this

Article 11) of't ‘lessors interest in apy:iedse: Mortgagor shall pay »iMortgagee the,

réasonable: expenses incurred by Mongagee I connection with the préparation: and
recording of any-such Instrument.

N Mortgagovaiat /it5 “sale>'cost and ¢ ill -at :alli times
promptly:and fa 'dischar“ge‘zihd p’é'i‘fdfﬁilall t1 5, conditions afid
-agreements: con A 1€ sagor tobe kept

and performedr thereunder. it Mortgagor shaii commit -a-breach -or default under the
provisions of- any Operatmg Agreement-and suchsbreach or-default shall not havesbeén
cured within:the cure pétiod provided thérefor(after requifédnoticés) under;the applicable
Operatmg Agreement, if-any; then and in any such event, such breach or-default shall
constitute'a'Default, entitling Mortgagee to remedies upon Default as provided'herein-and

by law.

12.  Estoppel Certificates. Mortgagor, within fifteen~(15) business- days

:after-request by- Mortgagee ‘shall deliver,.in form reasonably satisfactory.to:Mortgagee, in

its:sole discretion;-a written statement, duly.executed and. acknowledged,setting forth the
;amount of the Indebtedness then outstandmg and:whether any offsets, claims, counterclaims
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-or:defenses exist against the Indebtedness secured by.this. Mortgage, andiif any are alleged!
t0 exist, the nature thereof shall be setiforth in-detail.

13.  Expenses. Mortgagor shall pay all reasonable out-of-pocket expenses.
of-Mortgagee in-connectioniwithsthié preparation of this Mortgage, :the Loan:Documents:
andsthe Othér Agreements (as such:term:is defified in the Loan Agreement) (including,.
without limitation, the reasonable fees: and .expenses of all: of its, counsel retained ‘in.
connection -with ‘this Mortgage, the: Loan Documents, .the Other Agreements, and the
trarisactions contemplated thereby), If, at ariy tifiie or times, regardless:of the éxistence of
a ‘Default -or Evert of Default (as hereinafter defined) (except with respect to
subparagraphs: (c) and (d) bélow, which shall'be subject to asDefault having occurred and
be continuing), Mortgagee ‘(andiin the case-of-subparagraphs (b), (c):and!(d):below,, any
Lender) shall' employ counselfor advice or other. fepresentation or incur:reasonable legal
or-other reasonable costs. and expenses:in connection with®

W@ﬁtﬁi@ age, -any-of the
L nents or-theOther. Eree‘m'énts;
. any ‘litigation, contest; dispute, suit, . ing: or :action
(whet! ﬂmmmégﬁ&%f%mr,% 'agor or-any other
Persong és;,'thalitgi[nnke!(ﬂoqﬂipj’tlﬂﬂ!cﬁifdtgﬂériierit) in any.way.relating
to the Mortgaged Property; this Mortgage, any of the Loati ocuments or:the
Other Agrecments Or 40y ofer agrecments to be executed! or.delivered in
" conneetiondiecewiths

A

¥
X

«(c): . attempt to enforce any righisy®f Mortgagee .against

Mortgagororany other Person, including vithout limitation \ccount Debtors:

(as suchuterm is defined incthetl oo Agreem it);.that may. berobligatedito

Mortgagee by virtue of any of the: Loan Documejits 67 thie:C er-Agreements;;

, (dy &anyattempt‘to,,v‘e’ri'fy,;protect, collect;sellzliquidate or othérwise:
-disposeofithe Mortgagea7Broperty s ier

then, and in -ar svent, such reasananie attorneys’ fees ;. those “of -any

-appellate procee i reasonable By peEnist reasonabc ¢ s-and otherfees

incurred by such Tartoaces 10 anv oy A% SanT of nection with‘or

rglating tO any O1i uic, vvuluo,‘\u- daCtiofis ucscrioca l;ll LIS ATUCIE 15 Snall“be‘payabl(;, 01;1
demand; by Mortgagor to:-Mortgagée and'shall be additional Obligations seciifed urider. this
‘Mortgage and the Toan: Documents. Without liffiiting the generality of the foregoing, stich

reasoriable  expenses, reasonable costs, charges and fees-may include:-paralegal-fees, costs
qn_d'!’expenses,sfaécouﬁtahtsf"fees,v}costs and expenses, reasonable court-costs :and -expenses,

photocopying and’duplicatinig expenses, court reporter.fees, reasonable costs. and expenses,
long: distance telephone charges, air express charges, telegram charges; secretarial overtiine

charges, and expenses, for-travel, lodging andifood paid or incurred in: connection with:the

performance=of siich légal services. Mortgagor shall alsospay.all filirig,. registration: and
recording fees-and charges, documentary-stamps;.intangible taxes-andsall: Federal, State,
county-and municipal taxes;.duties, imposts, assessments and charges: now or hereafter
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requxred by reason‘of; or in connection with, this M()rtgd&,e or any of the Loan:Documents
and; in any.event, otherwise shall comply with'the .provisions set forth:in ‘Article 4 hereof.

14,  Mortgagee’s Right to Perform. Inthe event of any Default hereunder,
Mortgagee may. (but shall be'under no obligation to), at any time perform the Obligations,
without waivingsor releasing Mortgagor -fromsany-Obligations-or any Default -under-this:
‘Mortgage, and, in such event, the reasonable cost thereof; including, but-without limiting;
the: generahty of the foregomg, reasonable attorneys’ fees, reasonable :costs and'
disbursements incurred‘in connection:therewith (a)shallibe deemed to'be lndebtedness. (b}
shall be allien on thexMortgagediProperty. priorsto any, right or title to; interest in, or claim:
upon, the Mortgageanroperty subordinate to the lien-of-thisiMortgage, and&(c) shall ‘be:

~ payable, oh demand, togéther with interest thereon<at the-Interest-Rate, from'the date’ of.

any such payment by Mortgageeitoithe date’ ()fnrepdyment to Mortgagee. No payment or
advance of money by Mort;,,dgee pursuant to-the provmons of-this Article 14 shall cure, or

shall be deemec zunder’or waive
any rights.or rer B&(jcumentl% 1ison of any such
NOT OFFICIAL‘
a

:‘Default,

gS necessary to

T R e A R o T e g T ey = L e

1 t s. Existerice. iﬁor shall
preserve and kee; AR 08§ aéhfg&,

under the: laws:

‘MortgagedbProl
‘States.

1€
‘any ;payment of
perform-afiy of
Mortgagee: shal
proceedmg is c

.prlonty ofsthiss!
i§ orbecomes a pa

is. alleged to sul

i 1t; Stdthﬁ)Lﬂk&@ﬂﬁM}’aﬂednrd%'of the:

'ty-is‘located and its right to.own property and’transa

Mortpagee’s Costs and'Expenses. ‘Ifi(a) Mortzagor
ndebtednicss when the same shall be.due and payab
e:Obligations-under this Mortgage or any other Loan
2Xercl aof its rights: or dies' hereunder, or
menced in whlch it becomes necessary to defend or
rtgage or ‘any-actionin pr oeeedmgy is commenceditc

/. or:(d).the takingsholding o servicing:of| this' M

rtgagee’to ang-civ /iEorcrintinal fine or per

14
¥

s dnd%prlvnleges
te in which. the
business in:such

’

hall: failito make

orashallsfail to-

l'ocument or (b)
) any. actionsor
yhold the lien or’
shich"Mortgagee
se by Mortgagee
(e) Mortgagee’s.

generality of the

review-and app: v-documertty including #dut without: i
ee, then, in any

foregomg, any | requested by Mortoagor 81 required: bs
such everit, all ot *le COSES; ZRNpEhses and fees y Mortgagee: in
-connection ther ) y e&foregomg, any
.civiltor -criminal fines«or penaltles and reasonablesattorneys’ fees, .reasonable costs and
disbursements) (i) shall be deemed*to be Indebtedness, (ii) shall be .a lien: on: the:
Mortgaged Property prior-to any right or title to, interest in, orﬁclalm upon, the Mortgaged‘
Property. subordinate to the lien of this Mortgage, and (m) shall ‘be: Payable, on demard;,
together'with interest thereon+at therInterest-Rate, from thedate of-any such.payment by
Mortgagee to:the: date of- repayment In any action to foreclose this Mortgage or to-recover
or-collect the Indebtédness. or any-portion thereof, the provisions:of this Article 16" with
respect to the recovery of:reasonable costs, expenses, .disbursements and penalties shall
prevail unaffected by the. prov151ons of any Legal Requirement with respect to'the same to
the extentsthat the provisions of this Article 16 are not inconsistent*therewith or violative
thereof..
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17.  Defaults. :(a): The occurrence of any<one ‘or more of the: following

events (regardless ofithe reason therefor) shall constitute a default ("Default") hereunder:

Mortgagee may, iout-notice, presemment detaznd! or.protest,, all” o

(i) the failure to make any.payment of principal, interest, fees or
premium®or. any-other’amount owing.under. the Loan: Agreement’ when due
and payable or declared due and payable-whether by maturity or acceleration,.
which failufe contifiues beyond any.applicable grace period therefor set forth:
in the Loan Agreement; or

(ii):  the failure to.pay any other portion of the Indebtedness or the

‘Obligations, as and when the same shall become-due andpayable whether by.

maturity-or acceleration, which failure continues beyond any.applicable grace
period therefor setsforth-insthe Loan-Agreement; or

%y agor-idthe ‘or;performance-
of th erms, covenants Or provisions ' this Mortgage
in é)lﬁ\lxﬁ, with any’ofsthe
pr Aﬁrgles '3 or 9 ber Wthh default s:for thirty (30)
d: RAUERCIRE A qu ortgagor;eprovided,

h(" ver,. r. thathié Ldkd&lohntynﬂdmuded"wnthm' hr thirty (30) day
period: desplte all reasonable efforts _ofsMortgagor, then such thirty.(30) day
periad#shal] (befextendedr by iapadditianalst! (20) days=or such longer
periodiof tiffie,as iSHieces8ary-1o clife,such defdulfso long, as*Mortgagor-is
proceeding diligently to - cure:such default;-or

«(iv):  theioceur nce of any. Event of-Default under (and'as defined,
and particularly/deseribedfin) the Loan/Agrecment.

A

18, ‘Remedies. (a) Lgon e occurrence of any Default: hereunder,

hich are- hereby

expressly waive
as:-Mortgagee d«
to-the Mortgage
the followmg ac
and in'such mar

rtgagor to thé’extent permx'ted by applicat
able, in its Sole diseration,so.protect
wc_ludmg, ot without bimiting the pe
wch may be, bl x%ued concurrent

P

take such action
its rights in-and
f the” foregomg,
ise, at'such time
ithout-impairing

or otherwise affecting the other nghts and remedies: otﬂMortgagee hereunder or-at law.or

in equity:
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(i)i  Mortgagee may declare the entire amount of-the Indebtedness
immediately-due and payable. Thereupor, all of the other Obligatiors also
shall become-immediately.due and payable.

(if)  Mortgagee may, without releasmg ' Mortgagor from: any
Obllgatlon under this Mortgage or any other Loan Document and:without
waiving any Default, exercise any of its rights'and: remedies under-Article 14
hereof.

21
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(iii): Mortgagee may_(1)-institute’and maintain an action of:fortgage
foreclosure against-any-of the Mortgaged#Property-and against any of ‘the
iproperty- subject to.'any of the Additional Mottgages, (2) institute and
‘maintain.an-action with respect to the Mortgaged Property under any other
Loan#Document, -or (3) take such other action as:may be allowed at law.or
in equity for the'enforcement of this Mortgage, the-Additional'Mortgages and
the other Loan~Documents. Mortgageesmay-proceed in any.such action to
final ;judgment and:execution thereon for ‘the whole :of the: Indebtedness,
together. with interest thereon at the InterestiRate, from-the date on which
‘Mortgageesshall: declare the-same to be.due and! payable to the daté «of
repayment, and’all réasonable costs-of any such action, including; but without
limiting the generality of the foregoing, réasonable attorneys fees, reasonable
costs~and disbursements:

0 s RN 11 20y sl ot ui

ar p ¥ fOFFI@I‘AIB!“ N ‘thereof, either
pe 1y or'by-Ifs dgenits, nominees orqattorneys, angl ¢ ssess: Mortgagor
and r FhsaRdeemane tHersiide MUOHEEFoRL - gee may (1) use,

e A ﬂmernalﬂm(ﬂhﬁmﬁmdhdebhsméss conducted uponsthe;:

Real Estate, andf(2) exercise all rights and powers of Morizagor.with respect

to-the Mortpaged Property, either 1 the name of Mortgagor or. otherwise;,
including, put:withouts|irniting thesgencrality ofithe foregoinig, thesright.to:
make,.cancel, enforceior modify. [ .eases, obtain and-evict lessees, establish: or

change the,amonntof.aryiRen tandbthe mannes ofcollection thereof ‘and!
perform-any acts which Mortgagee deciis proper, initsisole discretion to:
proteet the security.ofithis Mortgage.” Afterdeduction‘of a!! réasonable costs:
and ‘expefisesgof operating and! managing the: Real Estatc, including, biit:
without limitingg,th'e;;g“éﬁé\‘rﬁa@ilt"}}_gijdfﬁthfgderegoing, reasonable attorneys’ fees;,

costs and disbursementsisadministeation expenses, management fees: and:

brokers’ commissions, s3sisfaction: 0ffiens on any of the Mortgaged Property;

pa + of Tmipositionsféla; ms and Eiurance Preriys vices of persons.
‘wl aye supplied goods) and sérvices, to-or for fit of ‘any of the
M Property andy/ M teasonable  co penses of the
i pair, Restorafim alteration;c tof ariy-of the

Morigaged Propeity, Mortgagee shali apply LilC‘;\CI_lL;S received by Mortgagee
to payment of the Indebtedness: or performance -of -the Obligations;
Mortgagee may apply the Rents received by.Mortgagee to the payment oftany

or all of the foregoing in:such order andtamounts assMortgagee, in its sole-
discretion, may. eléct. Mortgagee may, in its sole discretion, determine the
‘method by which;.and extent to-which, thesRents:will'be collected and the
obligations of ithe less

e lessees underthe Leases enforcediand Mortgagee may
waive or fail to enforce any-right or-remedy of the:lessor under.any. Léasé..

(v). Mortgageermiay-disaffirn andscariceltany:Lease affecting the

Reali Estatesor any portion“thereof ‘at any time-during the period that it is

22
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exercising itsiremedies under this. Article 18, even though Mortgagee shall
thave enforced such-Lease, .collected Rents thereunder -or taken-any:action
that might be deemed by law-to constitute aniaffirmance of such Lease. Such
disaffirmance shall be made: ‘by-notice addressedeto the lesseeratsthe Real
Estate’ or, at Mortgagee’s:option, such’other address of ‘the‘lessee as may be

~ set forthiin such*Lease..

(b)

Upon the filing of any.complaint to foreclose’this' Mortgage, the couirt
in which :such-complaint is filed may, upon application of Mortgagee -or at any time
thereafter, either before or dfter foréclosure sale; and withoutsfiotice to Mortgagor or to
any party clarmmgrunder ‘Mortgagor, withoutregard to the solvency or insolvency at the

time of'such application of ‘any-person:then liable"for payments-of ‘any of ‘the indebtedness,

withoutsregard tothé then vilue of therReil:Estate, and without requiring any bond from
the complainant ‘in: such: proceedrngs appoint a receiver for ithe benefit: of "Mortgagee

‘(which ‘may be
Mortgaged Prop
same, to-keépitl

.operation:or Re

sale.and a'de‘fici
-authorize said r

-deductrng reasoriablé: co“
v‘dllowed byathe ¢
‘the LoankAgree
impaired -or «ext
foreclosed'succe
‘and sold!

(c)

‘Iforeclosure the

Mortgagee shall

sale as follows;

M
th
‘bu

t1
# \

, insure aq in alr
N@mﬂﬂ@ﬁ fAem :

period ofsred tron ‘The: courr a)
T Dneimentis e prane it .. -

1L Jmkeftﬁohmtycﬁmmrdeﬁe rECeiv:
irt,.to:Mortgagee to:be applled to the Indebtedness i
nt. This Mort I theright-of-forec! here:
isted bytone of any forecl osuréyor iby oriéier any
vely andiinparts, until:all of thetReal Estatehas been

In: the case of @ sale pucsuant: t0 ansonder, decre
eal Estate may, at Mortgagee s+ election, be-sold i
ceive the proceeds of:anysucHisale and! shall apply-th

svfollowing, orders

) to.allereasonable:costs;fees, charges
0 connectiofwathy any: Default there
°d1es of Mortg, gee hereunder

D

* control of. the
ate or lease the
any revenues of
e 'of foreclosure.
m time' to time;.
r'sshands, after

's: counsel to be:

1ccordance withi
der«shall notdbe'

i

reclosed agamst,

or judgment of
one (1) parcel;,

proceeds of such

1sesincurred by
ercise of any of
isale, mcludrng,
s attorneys! fees,,
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reasonable costs: and disbursements, receiver’s fees, ali expenses_of such: sale,,
-1nclud1ng reasonable publication'costs, stenographrc charges, title:searches and
ISUTVeys,: guarantee policies, Torrens certificates and documentary stamps and
transfer taxes andérecording fees and charges; and

(ii)-  to payment:ofsoutstanding Impositions; and'

(iii):  to paymerit of the amourit of the Indebtednéss then outstaiiding

to. Mo"rtg“zig‘e'e;a'nd such'other holders of instruments or agreements evidencing
the Indebtedness, andiperformance of all ofithe other Obligations, in such
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manner :and orderiof. priority:or preference as. Mortgagee=may, -in' its:sole
discretion, determine; and

((iv);  the balance;,if any, to the pérsons legally entitled thereto:

(d)  Upon-the occurrerice: of any Default hereunder, Mortgagee may,sell,.
assign; itransfer and-deliver the*whole or, from#time tostime, any. part of the: vMortgaged!
‘Pfopérty, or any interest in-any part thereof, at any- private sale’or. at*public auction,, with.
or. without-demand;. advertisemerit or notice of the.time or place of sale or adjournment
thereof, or otherwnse, for cash,.on credit-or for othersproperty, for. imimediateror. future
delivery, and for such price: or,prlcesmnd'()n such terms: aseMortgagee in its uincontrolled:
discretion. fiay, detertiine,-or as may be requirediby law.

(e) Upon the ()ccurrenceoand during thercontmuatlonuof a Defaiilt or-an:

Evenit of Defal

attorney. of Mo
pmedl tmn«»,:grﬁ)ri’ﬁtlngilqr 8¢ 1oy
Nowo@ﬂm&ltmm

effectuating any
whether pursua

such deeds,bill 4ss nments and qther instruments=as Vor(

necessary.or appropria RSB RS $AGTY 1
confirming all tiat_ifs sand: enCmylnﬂ)stRﬁeeirdEmfully dc
Nevertheless,if.so- requestedhby Mortgagee orany purchaser, Mortgag
confifiii any. such sale, 2ssizament, fer or delivery b iting

Mortgagee or such purchaser.all proper déeds, bills'of sale, assigiiments, :

instrumentsras may‘be, designated in' any such reques

(f) Mortgagee:may be aipurchaser;of the Mortgaged |
part thereof ‘or of anyuinterest ¢herein: at any sale thergof, whether pursu
or power of sale or otherwwenhereunder and'may apply upon;the*purc]
any.outstanding '1ebtedness Mortgage«. <l gpon such purchase, ac

rue’ andt lawful.
he purpose: of
fithis: Mortgage,
and deliver all:
e may, consider
oy ratlfymg#and

by virtueshereof.

shalleratifysand:
drdelivering to
eases:and:other

)perty.or. of any-
t:to foreclosure;
se_price thereof

ire goodttitle to.

the: Mortgaged Proparty. soapurchaseds; tree of tnf’ hen of this Mortzagé and free ofsallt
rights’ of.:redemption. in‘Mortgagor. - .

(g n any.sale of the vior tg,aged Property or sthereof-or. any
inteérést therein, rsuant:to foreglpyTeior power of s vise hereunder,
the receipt of: th ing tHEsale under juaical proc Viortgagee shall:

be sufficient: dlS\.ualgG (o the puwuaacx tor the purchase 'money-and such purchaser.shall:
not.be obliged to see to-therapplication thereof:

(h)  Any sale of the Mortgaged Propérty or any part:théréof or.any iriterést
therein, whether’pursuant tosforeclosure orspower of. sale or otherwise hereunder, shall:

forever be a perpetual bar-against Mortgagor:

(i)  Mortgagor shall' bear all expenses, including without: limitation
reasonable attorneys’ fees, reasonable costs and! disbursements,, of or' incidental: to,
enforcement of. any provision of this Mortgage or the Indebtedness:and for the compromlse
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-curing,:defending or asserting any.provision; right or claim with respect thereto; by litigation
.or otherwise,

() The remedies -and rights granted to: Mortgagee hereunder are
-cumulative*and’are not in“lieu of,:but are in addition to, -afid shall not be affeécted:by the
.exercise-of,zany-other remedy orwright available to Mortgagee whether now or:hereafter
-existing either at law-or in.equity or under this Mortgage or any other. Loan. Document,

(k):  To the extent provided in the Loan Agreement, Mortgagor shall
indemnify, aiid' hold' Mortgagee harmless and defend each'such party from any. loss«hahllxty,
cost -and expense (including, without liffiitation: reasonable attorneys’ fees and
-dnsbursements) and all claims;sactions, proceedings and suits arising out of, or in connection:
‘with, any lawful action by Mortgagee to enforce*this: Mortgage or any-LoanDocument;.

~ ‘whether or- not any.action, proceeding or suit is filed:

| ¢ y MW% ( ‘ode, It is the:
interition- of M vid JvioTtg itute :a Security-
Agreement with Pg(? g) F(Ir@!r? - ate in which 'the
Mortgaged Prog otwithstandin the fi mgo fma i tement covering
any of the Mortgag T Sr Y acmeeads ngfe scsonal property,-all
of the'Mortgage< Propertytfos. ﬂkﬂm;ﬂmuntylﬂdbpmchﬂ!ngs, lega! or equitable;.shall:
be regarded, at Mortgagee’s. optlon (to the extent permrtted by-law), as partrof.the’ Real
Estate-whether. ornot 2ny suchyitem is physieall “attached .to"the Re Estate orserial.
rufibers:are usedifor thetbetter identification of'certaintite d§INThe mention in any such
financing'statement of any of the Mortgaged Property shall never:be construéd in any.way.
as derogatlng from or impairingthis.declaration and hereby siated'intention of Mortgagor

~and Mortgagee at suchimentioniin the financing stateme hsrhereby claredito.be for

the protéction of Mortzazce ifi the event any shallkat any timedhold that notice-of
Mortgagee’s pri: ty of interest, to be effective agamst any third party, including the'Federal:
government or-a authonty or agency. there £ty spustibe filed in the Uniform:Commercial
Codeé records. Pursuantitosthe provisisasiofitiiz X niform«Commercial:Code; Mortgagor

hereby. anthorizes Mortgagee, withchtthessignatsre of Mortgazor, :xecutes and ‘file
financing ‘and ¢ tion statemen S Morfgagee‘ shall'determin i sole discretion,
that: such: finan antinuation S@CHIEIEYe necessary ble .in- order ‘to
preserve or pel mteresr Jr'r me 'Plxtures v Mortgage, and
Mortgagor shal q et yy Mortgagee. in

connection with'the preparatlon execution and filing,of such statements that'may befiled
by- Mortgagee

20.. Additional Representations and Warranties. Mortgagor represents and
warrants that:-(a): Mortgagor is+a corporation duly organized and validly existing and in
good standmg under thetlaws: of.the State of its’ mcorporatlon (b) Mortgagor is qualified
to do business in the State in which the Mortgaged Property is:located;s(c) Mortgagor. has
the requisite power.and lawful authority to execute :and delivér this Mortgage _the<lloan
Agreement and the other Loan Documents executed'and delivered by it-and to.perform the
Obligations; (d) the execution and delivery of-this. Mortgage, the Loan Agreement and/the
other Loan -Documents: by Mortgagor and performance of its obligations under this
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‘Mortgage, the Loan Agreeiiient andithe other Loan Documents will not result in Mortgagor
beingiin default under any provision of its Certificate of Incorporation or:By-Laws or of any
mortgage, documént,. instrument;.creditsor other ‘agreement to which it.is a party-or. by
which its. assets are bound; (e)Mortgagor.has the requisite power and: lawful authority to
mortgage'the Mortgaged Property in the manner herein set forth; (f) the Board‘of Ditectors
-of Mortgagorihas duly, authorized:the execution and*delivery of this Mortgage, :the Loan
Agreement and ‘the other Loan ‘Documents. arid ‘there' is: no provision in Mortgagor’s
Certificate of Incorporation or B'y;l;aws‘requiring{any,'oth'é‘i;;approyal‘s or consents for the:
execution and: delivery. -of this Mortgage, the' Loan: Agreemeiit' and the other Loan:
‘Documents; (g) onthe date hereof, noportion of the Buildings or the Fixturesihave been:
materially.damaged, destroyed or-injured by fire or other casualty which is not now fully
restored; ‘(h) Mortgagor thas all: necessary licenses,, -authofizations, registrations and:
approvals to own, use, occupy and operate the Real Estate and has full power and authority
to-carry on its business . at the Real Estate as currently conducted andihas not received any
notice~of any violation of any Legil Reaut ‘ ' inj.or otherwise

provided for, 1 e (A datehiereg “hasrnotsreceived
any notice of ¢ .ﬂ@g&tﬁﬁ% iﬁan)\ of aild Mortgagor.
:has no knowle : gch mgh oK Rad¥ ()Mo is atbusiness and
commercial o1 at] A,Pzﬂghﬁg?;glon rﬁggyanu f ted by, the Loan
‘Documents-is . mad Dleiy- 0 acquirecorttos dhe pAGIHATN A commercial enterprise;
anid(k): there arc 10 Leasss. atfeting hasleallistate denhy portion thereof, except as

disclosed in the loan Agreement.

21 N o Walverswk tcpmA. failurenby Mot agee 10:insist uponsthe strict:
performance by Mor 1gor ofsany-of:thesterns and provisions of this 'ortgage shall not
be deemed to | awaiver.of<any of the terms,|cove nts, conditions and provisions: hereof
and Mortgagee, notwithstanding any-such f ure, shall have the right théreafter tosinsist
wupon the ‘strict performines ¥ Mortgagor of.any and all of the terms, covenarits, conditions
and provisionsiof«this* Mortgagesto be’performed by Mortgagor: Mort ;o gee may rélease,
regardless of consideration and without % Wcessity for-any noticesto_or consent by. the
holder of any sut rdinate lien on the Murtgages Bzoperty, any part of the security held'for
payment of the Indechtedness. or arydpertien Mnereof or for the ‘ormaiice. of the

Obligations: securediby this Mortgagehwithout:asie the reinain e > security, in ary
manner whatso pairing or affeehas; theliem of this. Mor 1€ priority. ofethe
lien,of this*Moi any subordinate e Mortgage e n r the payment of.
the Indebtedne: his MOTtgage10 any OtHer secu 1d'by Mortgagee
in'such order and manner as Moi (gagee may elect.

22, Trust Funds: All deposits made: as security under any Leases shall be
treated as trust funds, shall not be commingled with any other-funds of Mortgagor and shall
‘be<held in accordance withsthe provisions of ‘any ‘other-applicable: Legal ‘Requirements.
Within ten. (10) days after request’by Mortgagee, Mortgagor shall furnishtMortgagee with
evidence; satisfactory to Mortgagee; in its sole discretion; of compliance with'this Article+22,
together with'a certified statement of. the amount.of alliof the security.depositediby lessees -
and'copies of all Leases'not thétetofore delivered to Mortgagee..
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23.  Additional*Rights, «(a) ‘Upon confirmation of a sale pursuant to any-
order, decree or judgment ofsforeclosure of this Mortgage,.the: approprlate governmental’
offrcer making such sale, or his successor-in office, shall be and is hereby. authorized!
lmmednately to execute andtdehver ‘to the purchaser at suchssale, a~deed, assignment or

| approprlate document - conveymg the - Mortgaged Property- to such purchaser. Upon the

execution of such: deed, -assignment or appropriate document,-the recitals therein of facts
such as the terms of the sale, the sale, the purchase; payment of purchase: money and other

facts affecting the: regularrty or validity of such sale 'shall! be -conclusive’ proof .of the
truthfulness thereof, thatssuchssale was:regularly and&vahdly made, .and any- suchrdeed,

assignment or appropriate document shall be conclusive against all,persons as to all:matters
andfacts recited therein.

(b)  The holder.of any subordinate lien on"th‘e'Mortgage‘dlPr‘()‘p"e"rty
shall have no:right to terminate any Lease whether.or.not such Lease is subordinate to:this

24 yQOQgggrn}g%r}sago ‘. :s all errors and
imperfections:in Ti‘tr@}m ¥ 4 tgage, the Loan
enefit

Mortgage.

Agreement-or:a uoan ocument an al ) any Preset future statute of

limitatioris or any~ Trhpﬁ BC BRfemfel S thh ePTQPWﬂ srium, -appraisal -or

valuationtlaw, regulation othdﬁual«&(&omnﬂyCRemshtéh'Mortgag\ at any timeinsist

upon orsplead,or in any manner whatsoever claim or take: any beneflt or-advantage of any
such statuté, law, stay, moratariun, refulition or judieial decision which (i) provides.for the
valuation' or.appraisali of the Mortgaged Properiyipiior to anyisale or'sales. thereof.which
maysbe¢made pursuant-to-any provision hercineor pursua sto any-decree;judgment-or
order-of any:court offcompetcnt _]I.ll'l‘ iction;. (ii)zexe mptsrany. of thesM tgaged#Property
or:any.other property, realtor pérsonal,:or any partiof:the. proceeds arising: from: ariy sale
thereof, from attachment, Ievysor sale under execution, (iii) provides for homestead rights
or exemptrons C provrdes~for anystay ‘ofsexecution;. moratorium;, ma lallmg of- assets,

:exemptlon from; '11  process, reinstatemsit; redemptron or extension'of time. for«rpayment

S IR TR

(iv): requires. Moitzagee to institute: proceedmgs in mortgage forcclosure: against the
‘MortgagedtProperty-t fore exercising-#ay Gther rantedy afforded™orfgagee hereunder in
the event-ofa L ( affects anypef thetermsiovenants; cond or provrsrons of
thissMortgage, ( nflicts with o7 niay 2 ofectyn a-manne; ly be adverse to-
%Mortgagee any 'enant conjl*run Or term of sage, the: Loan

Agreement or a ie after “any.sale
or sales of the Mortgaged rroperty pursuant to-any provrslou ‘herein;, mcrudmg, but without

-hmmng the generallty of the foregomg, after any. sale pursuant to a judgment of
foreclosure, claim of exercise -dny: right under any. present of future statute, law,, stay,

moratorium;, regulation or judicial decision to: redeem the Mortgaged Property or the
portion »thereo,f:fso' sold.

(b)  Mortgagor hereby waives the right, if any, to réquire any sale:

to besnade iniparcels,-or the right, if any, to select parcelsito be sold, and there shalltbe:
no requirement for marshalllnggof assets.

(c)  Mortgagor hereby waives aty-rightito trial: by jury.
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25.  Failure to: Consent. Except as otherwise provided by the Loan:
Agreement, if Mortgagor shall seek the' approval by, or the consent of, Mortgagee
hereéunder or under any.other-Loan Document, andi Mortgagee shall faill or-refuse to give
such consent or approval, Mortgagor shalll not' ‘be: entitledf to any damages. for any
withholding or delay of such consent by Mortgag,ec, it:being intended that:iMortgagor's sole
remedy shallibe to. bring an action for an injunction or specific performance, which remedy
of«an- injunction or specific performance shall -be-available only in-those-cuses- in which
Mortgagee has expressly. agreed hereunder or-under- anyrother Lo Documents not ito
unreasonably.withhold :or delay its:consent or-approval.

26.  No.Joint.Venture:or. Partnership. Mortgagor and Mortgagee intend
that the relationShi'p created ‘hereunder be solely that of maortgagor andt mortgagee or
‘botrowet -anid 1énder, as-the case:may«be. Nothing: ehcrun is intended to createsasjoint
venture; partner. reen Mortgagor

and’ Mortgagee ] E@Wl‘ﬂﬁiﬁ‘ i% erty other than
QT OFFICIAL!

| notices,.requesys and demands’to or ra partytlrcrétO!
to be effectlves , 'mi%?ﬁ sd%ﬁli”i]@%?éﬁ’t&ﬁ Ippropridte party.in:

that of ‘mortgage

sthe fanner. provi d~ in: Sethmllﬁk& @dmin}aRAgumien!

28 | Conflict'with the TLoan Documents. To the extentsthere shall be any

.conflict between the defined.terms set forth:hereimandithe defined terms set forth in any
-other.Iloan Doctiment,, then; the definediterms set forthiinthis'Mortgage hall‘prevarl with

respect tosthis] rrtgage Subject to thetforegoing; ifsthereishalitbeta -inconsistencies
between the teri ,covenants; conditions and provisic s.set forth in this Mortgage and the
terms,. covenant ono fis and provisions set forth i the Loan Agreement, then;, unless

this Mortgage expressly provides otherwise, the termis, covenants; conditions and provisions
of'the Loan Agreement‘shall prevail, -

_ 29. “WNo Modificationt~Binding Cbtizations. This' Mortgage: may. not be
“modified, amen ischarged or walvedsin-whoi€or in part €xcef magreement in
writing signed b or and Mortgdgee Thedeavenants of th re shall runwith
the ‘Land andss! agor andh TeArs, dlstrlb representatives,
successors anda B mdapresent and subs yrancers, lessees

and sublessees ‘of any. -of the Mortga;,eu Property and shall inure to the benefit of
Mortgagee and its respective successors, assigns'and endorsees.

30.  Subrogation. To the extent that Mortgagee, after the date hereof, pays
any.sum due under any provision of:-law or any.instrument or documents creating any lien
prior or. superior to:the lien of this Mortgar__,e, Mortgagee:shall-have and be entitledto a
lien.on the“Mortgaged Property equal in priority-to that discharged;, and Mortgagee shall
be subrogated to, and receive and énjoy all ng,hts and liens possessed, held'or-enjoyed by,

thesholder of such' lien, which shall remain-in-existence-for the~benefit- of Mortgdgee to:

secure the Indebtedness. Mortgagee shall be subrogated; notwithstanding its release of

record; to mortgages, trust deeds, superior titles, vendor's liens, liens, charges;.
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encumbrances;, rights: and equxtles on the Mortgaged Property: to the extent that any

obligation uinder any thereof is«paid or discharged' with proceeds of disbursements or.
advances under.any instrument evidencing the Indebtedness.

31,  No Merger. Unless Mortgagee: shall otherwise: expressly consent
beforehand!in writing; the fee title'to any part of the-Real Estate demised/by.any lease.and
the leaseholdiestates. thereunder. shall not. mergesbut shall always .remain separate: and
distinct, notwithstanding;the union- of said!estates either in the lessor.or-in the lessee, or in
a third party by spurchase or otherwise, and in ‘the event the -owner or holder of the
leasehold estate! created by any such lease becomes ‘the owner of the fee title to: the
iproperty derised thereby,this. Mortgage, without further act, deed, conveyancee, mortgage,
deed of trust or other.assurance on'behalf of said owner or holder, sh.lll be deemed to have

covered andispread tosthe fee estate of:the property:demised thereby andsinsthe event

thereof, upon request-of Mortgagee without: cost ‘or expense~to Mortgagee or uny other

secured party,:tt X dge and deliver
all -and -every. i ilftdii § or trust undi
-assurances .as easona ire ' omplishing the

subjection of the N(}}'F@iﬁ @Ig& age-thereto,

32 IIL’QM'&H‘W&@E&" m&ﬂﬁh"’dfn(ﬂﬁ ything -contained
herein, this Mortzagé is onﬂiﬂ&nﬂkb@nunﬂytﬂebﬂhdeh&dnus wnd-Mortgagee shall

fiot be obligatéd.to performror discharge, andrdoes not*hereby undertiike to:perform or

:discharge, any obligation, dutyar liability of*Mortgagor ur “purstiant o any ofsthe

Mortgaged Property; and@xeept as ofhcrwise provided by the Loan Agrecment, Mortgagor
:shall¥and .does* hereby agree tosinder 1fy and hold Mortgageethurnless of and from any
4nd ‘all liability, 108, or dainage-which it may or mightiincur under any.of the Mortgaged
Property:or under.or by.reason of theirexercise of rights hereunder and of andifrom-any
and all cla1ms: ‘demands.whatsoey ~which classerted against it by reason: of any
alleged: obhgatu ; or-undertakings on its part’zto petformeof. discharge 1ny of thesterms,
coveriants.or. agreements contained in‘aggioRihisAdortgaged Property. Mortgagee shall not
have responsibility.forthe control, cargs mdnagemcnt or.repair.ofsthes Martgaged! Property

nor shall Mortgagee be responmble ot liahte foERny negligence in the management, .
operation,- upke air or control dfithe=Martgaged Property res in loss or injury
or deathito any’] mployee, terANBOCSradEer. Except as provided by the
Loan Agreemer S ‘ll be entoregilatusserted o 2e in its exercise
of the powers h ( I leases any.such

11ab111ty ‘Except as;otherwise prov1ded%by the -Loan A;,reement should! Mortgagee=incur
dny such: liability, loss or damage, under or‘by reason hereof, or in the defense of any
claims or demands;. Mortgagor-agrees to reimburse Mortgagee immediately upon-demand

for the -amount thereof,” including, without limitation, reasonable costs, expenses. and

reasonable attorneys’ fees.. Notwithstanding anything to the -contrary contained in this
Article 32, the provisions of this Artlcle 32 shall not apply to Mortgagee's gross negligence
or willful mxsconduct

33.  Pérmitted Acts. Mortgagor agrees. that, without affecting or

diminishing‘in any way the-liability of Mortgagor or. any other person (except-any person
expressly releasediin writing):for' payment of the Indebtedness or for performance of the
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‘Obligations, ‘Mortgagee may at any time and from time to time, withoiit notice to or
-consent of atly person,srelease any.person liable:for payment of the*Indebtedness.or. for
performance:of the Obligations; extend' the time or agree to-alter theiterms of payment for

the Indebtedness; modify or waive :any Obligation; subordindte, miodify or otherwise deal
with:thié lieii-heréof; dccept additional security of any kind; release any Mortgaged' Property
orother property. securing-the Indebtedness; make:releasestof any portion of .the: Real
Estate; consent to-the making of any-map or plat of the:RealiEstate, the creation: of any
éaseimerits thereon:or. afiy-covenarts restraining;use :of occupancy thereof;ior. exercise:or
refrain‘from exercising or waivetany right Mortgagee-may have.

34 Care by Mortgagee. Mortgagee shall: be deemed to have exercised
feéasotiable care in the-custody andjpreservation of any of the¥Mortgaged Property-in:its
possession. ifit takes:such action for that purpose as: Mortgagor requests in writing, sbut
failure:of Mortgagee: to comply with any such request shall niot of itsélf be deemed'a failure
to-exércise reasonable éare, andirio failiite of Mortgagee o rotect any rights

with respect'to’s ’ r - \ s, act withirespect
to thespreserva h o&ﬁﬁ%ﬁfi&eg 5t ‘tgagor, shall be
deemed :a failu X WTWFFEIGI%%Q ( rvation: of such:

Mortgaged: Proj

This Document is the property of
o 35 Defeaghicd. allpofiiha it ¢ coiplete paymeit and satisfaction of:
thé:Indebtédriess; in-accordance with the terms at the times and in the manner provided
in the Loan-Agreement, this conveyance shall be nullland void and following such payment
and’satisfaction 2a appropriate instrumentio’ reconveyance orrcloase shiall promptlyibe
made’by-Mortgagee to Mortgagor,-atMortgagor’s ex;jense

N 36. | Miscellancous. The ArticletheadingsiinsthissMortgage are used only
for convenience andare not part-of this*Mor(gage and are notito beused in determining
the intent of :the partiessof otherwise: in intérprefing this; Mortgage. As used in this
Mortgage, thé:singular shall include the piwsilfine plural shall include the singular and the

tise of any gender-shall be applicabigstonalizgerers; as the contcxt fequires: and the
- followingiwords and phrases shall haye-the follovitg-meanings: (a) 'provisions” shall mean

“provisions;. ter wenants and/efkeondfionsii(b) "lien" shall n "lien, charge,
encumbrance, s iterest, mortgage andyomdesd of trust’; | tion” shall mean
"obligation; dut »and/or condiuomy\4¢) “any of the 1 Property" shall
‘mean "the Mort wor ainy por trom thereot Ot «ind and (e) "Person"

shall. mean "any individuai, sole: proprietorship, parineisiip, joini venture, (rust,
unincorporated organization, associatior, corporation, institution, public benef it corporation,
entity or.government (whether federal, state, county, city; municipal or otherwise, including,
but without limitingthe generality of thesforegoing, any instrumentality division, agency,
body or-department thereof)":. Any-actwhich- Mdrtgagee-is permitted to- perform.under

this Mortgage, the Loan Agreement or-any other-l.oan Document may-be performed at.any:

tiffie -afid fromi time to .time by Mortgagee or ‘by any- person or entity designated by
Mortgagee. Any act which is prohibited to ‘Mortgagor under ‘this Mortgage, the Loan:
Agreement-or any other' Loan‘Document is: alsosprohibited to allilesseesof any of the
Mortgaged Property. Each appointment:of Mortgagee as attorney-in-fact for Mortgagor
under this Mortgage, the Loan Agreement or any other Loan Document shallt be
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irrevocable as. lonig. -as -any of the Indebtedness shalli remain: unpaid or any (of” the

Obligations remainto’be performed and shall: be deemed to be- coupled with an inicrest.

‘Unless. othewnsmprovxded herein or by any other. LoansDocument;, Mortgagee shall have

‘the right to refuse to grant'its consent, approval oriacceptance or to- indicate its satisfaction:

whenever:such consent, approval, acceptance or satisfaction shall be required under any of
the Loan*Documents:.

37.  Choice of Law. This Mortgage was. hegotiated in Illinois, and made by
Mortgagor-and accepted:by Mortgagee in the'State of lilinois, and the: proceeds of the Loan
secured hereby were disbursed from Illinois, which State the parties agree has a substantial
relationship tostheiparties and(to. the:underlying transaction erbodied hereby, and in all
respects; including, without limiting the generality of the’ foregoing, matters.of construction,
validity andsperformance, this Mortgage andsthe Obligations arising: hereunder shall be
governed by, and constried’in: accordance with, the laws of the State of-Illinois. applicable

‘o contractsrma inciplessthereof
regardmg confli Q’Eq America, except
with respect to 0 nereo?B ic lirlglﬂate to rea urity covered by
this' Mortgage N@fneﬁmm@mmzu o Mortzaged Propertyei
Jocated, it being g 8¥i)]od _rﬁat to: the: fullest ﬁéent ermitted w of such=State,
the law of -the i 9?%‘§6¥’é1‘§¥ énf( ability of all Loan

’Documents,ianv e Inidetfadnkssior Obliga baﬁeunder henever possible,
each:provision-of this'Mortgage shall be’mterpreted in such manner as to be effective and
valid under: applicable Taw, but-if ision of this*Mor shall b |orohlb1ted by.or
invalid wunider applicable law; ,!SUCh ovision shall, bei ineffective to the’ extent: of :such
prohibition of invalidit without inv idating .the remaining;provisions 1f ‘thissMortgage.
‘Nothing:in this’ )rtgage er inany other Loan Documents:shallsequire Mortgagor to pay,
or Mortgagee to accepti interest in:an amouy whlc} vould subject Mortgagee to penalty
under- apphcabl laws, In thedevent that: the neut .of (y interest duehereundertor
under any of the other*Loan Documents or a payment which:is' deemed intérest, excéeds

‘the maximum :amount payable:as intezsstituder, the « apphcable usury |aws;, suchsexcess

amount shall be applied to the reductishiot the Indebtedness +and uponpayment in full of
the Indebtedness, shall be applied tdthe performance of the Obligations, and wupon
performance’in: the ‘Obligationgyshat=be degmied to be 2 pay nade by mistake
and shall be ref Mortgagor:,

3¢ fCOpY. MOTtgagor acknowled eceived, without

charge, a true copy of this Mortgage and'has fully examined executed counterparts of the
other- Loan Documents

39:  Indiana Localilaw.

(a)!  Any provisions in this Mortgage to-the contrary notw1thstand1ng, to the
extent the laws of-the State of Indianaslimit:(i) the avallablhty of the exercise of any of the

réfiiedies«set. forth herein: or- (n) the«enforcement of waivers:and indemnities made -by:

Mortgagor, such remedies, waivers, or indemnities shall be exercisable or-enforceable if,
and to: the extent, permltted by the laws -in force at the ‘time -of the exercise of such
remedies: or ‘the enforcement of such waivers. or indemnities ‘without regard to the
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enforceability-of-such remedies, waivers or indemnities at thetime of the-execution and
delivery of this Mortgage.

(b)!  Anythiig contained in Indiana Code 32-8-16-1.5 to the contrary

notwithstanding,.no waiver made by Mortgagor in:this -Mortgage or in any=of the other

terms and: provisions of the Loan Documents shall- constitute the considerationsfor or be-

deemedito be a waiver or.release by Mortgagee or.any-judgment holder of the:indebtedness
or :obligations hereby secured -of the right to seck . deficiency judgment against the
‘Mortgagor or any other person or entity.who-may be personally liable for the indebtedness
or-obligatiofis hereby secured, which right to seek a-deficiency judgment:is hereby reserved,
preserved-and retained by Mortgagee for its: own: behalf-and its. successors and :assigns.

Document is

NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!

8452.V2 05/31/92 32

" e




3 A 3T, 0 I g B2

. (AFFIX CORPORATE SEAL)

IN WITNESS WHEREOF, Mortgagor has caused' this Mortgage to, be duly
executed"and acknowledged under seal: theday and year first:above written.

‘MORTGAGOR:

‘U:S: REDUCTION CO,,
a Delaware ‘corporation

FRIAE St B 4 7 G
s

b {al {ﬂ,u_tch'e‘e’
Document 1$ retary

NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!

-
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STATE OF ILLINOIS: )
o ) SS.
COUNTY'OF COOK )

Butchee, personally known to me to be the Assistant Secretary of said corporation;.and
personally' known to me to be the same :persons whose names. are subscribed to the
foregoing instrument;-appeared before me this:day in person:and'severally acknowledged
‘that as such: VicesPresident anduAssistant Secretary,. they signed and deliveredtthe said
instrument ‘as' Vice President-and Assistant Secretary of said corporation, and caused the
corporate: sealfof said COl‘pOfdthI’l to be affixed thereto;: pursuantdo authority. given by the
‘Board of Direc 1 as the'free and

voliintary act*a M@mﬁréhtsigk « rein set forth:
G N@T@FEI@IIML' tay of June, 1992:

ocum the prop
th¢ Lake mmw M

Nangy'Schwabe, Notary Publi

“OFFICIAL SEAI
. NANCY SCHWABE <

i ... _Notary Public, State of lllinols
.My Commission Explres March 26,1994

My commission’ expire:
March 26, 1994

‘This instrument-was preparediby:

John'T. McEnroe

Vedder Price; Kaufmani& Kammhegtz!
222%North LaS:

.Chi¢ago, Iilifioi

(312)609-7500

.8452.V2 05/31/92 34

I; the undersigned,. a notary public in- and for said County, in the state
‘aforesaid, DO'HEREBY-CERTIFY THAT Bradley:E. Ronco, personally known to.me“to
‘be: the Vice. President. of U.S. Reduction Co., a Delaware: corporation and O'Merrial
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EXHIBIT A ’

PLANT NO. 1

PARCEL 1: LOTS; 1 TO 14, ,BOTH. INCLUSIVE, TOGETHER. WITH THE VACATED- NORTH

AND; SOUTH ALLEY ADJOINING AND LYING' BETWEEN LOTS: 1 TO 7, BOTH

INCLUSIVE, AND LOTS 8 TO 14, BOTH INCLUSIVE, AND ALSO THE! EAST ‘HALF OF
, THAT PART OF VACATED MELVILLE AVENUE, LYING' WEST OF AND ADJOINING LOTS

P 8,70 14, BOTH INCLUSIVE, AS MARKED AND LAID DOWN ON! THE. RECORDED PLAT
g OF SUBDIVISION OF LOT' 13, BLOCK 8, IN THE SUBDIVISION OF 'THE SOUTHWEST
i QUARTER' OF :SECTION 28, TOWNSHIP 37 NORTH, RANGE 9/ WEST OF THE 2ND P.

|

M., IN THE CITY OF EAST CHICAGO, LAKE COUNTY, INDIANA, AS! SHOWN IN' PLAT
BOOK 6, PAGE 37, IN' LAKE COUNTY, INDIANA.

PARCEL 2: REDUCTIUN: C MEAN Y A",. BEING A
CONSOLIDA 1) GEUIN ISR INEBL ¢ mz: _HERETOFORE:

VACATED 1 JTHWEST QUARTER :OF'
SECTION 2 Nﬁ%ﬁi’ﬁiﬁ@%& 2ND. p. M.; ALSO LOTS
1 TO 16, THE! 16 FOOT' EAST AND |
WEST ALLEY | Eﬁﬁ#ﬁiéﬁﬂ@ B@Mﬁ%’éﬁ%ﬁfh ST QUARTER OF SECTION
28, TOWNSHIPR 37 r\tlmmakmﬁnwlmﬁeo?rm 2ND Pi M., ALSO: THE: PART OF |
ALEXANDER ;vznuz HERETOFORE VACATED; EXTENDING FROM THE NORTH LINE: OF |
CHICAGO AVENUE TO THE SOUTH RIGHT OF MAY LINE OF THE_B. AAND O, C. T.
RAILROAD AND LYING BETWEENSAID BLOCKS 6 AND7, ALL IN: THE' CITY OF EAST
CHICAGO, mz:f OUNTY, INDIANA, AS SEOWN' IN'PLAT' BOOK.23, PAGE 64, IN!
LAKE COUN INDIANA, ALSO THE WEST HALF THAT PART 'OF VACATED:
MELVILLE 'ENUEx LYING, EAST OF AND ADJQINING THE. NORTH- 183 5 FEET OF

SAID PLAT OF 'U.'S. REDUCTION COMPANY'S BLOCK "AM, KEEPT-TRE=SOUPH-4 4!
FEET=0P=THIRESL Z5—PERT OF—THE L AET—300 :P88¥=¥ﬂi By

PARCEL 3: ’rTs 3 TO 12, BQ® 0 mcwsxvz, BLOCK 8, SUBDIVISION OF PART OF

THE SOUTHWEST QUARTER OF SECTION 48, TOWNSHIP 27 KORTH, RANGE 9 WEST OF
THE 2ND P. My, IN THE CIZYHOE EAS MNTEHICAGO, AS SHOWN IN PLAT: BOOK 2,
PAGE 25y, Y COUNTY, INDIANA, AND: ALSO THE TED ‘EAST AND WEST'

ALLEY LYI TH OF SAID LOT: 3 TO 12, BOTH IVE.

[ —————paptetreg—




EXHIBIT B

|

|

: Thiose eXceptions: to- title as ‘sét forth in- the Chicago: Title Insurarice Company
: [n§qrance. Commitmieit Number:04:59:393, effective date-May. 14, 1992;.as well as any
% Tailroad sidetrack agreemiéfits, ifsdny. ) LY
!

g Document is

NOT OFFICIAL!

z This Document is the property of

f the Lake County Recorder!
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