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DEFINITIONS
1.1 Definitions: As used herein, the following terms shall have the following
meanings:
a. Act: Indiana Foreclosure Act, IC 34-1-53, 0
0
g




b.

Assignment of Rents: That centain Absolute Assignment of Rents and
Leases dated of even date herewith from Mortgagor to Mortgagee,

c. Bonds: The $4,500,000.00 Indiana Development Finance Authority
Industrial Development Revenue Bonds, Enterprise Center I Project, Series 1992,
issued by the Indiana Development Finance Authority, a political subdivision, body
politic of the State of Indiana.

d. Buildings and Improvements: All buildings, structures and
improvements now or hereafter situated, placed or constructed upon the Realty or any
gan thereof owned by Mortgagor including-but not limited to, any and all industrial

vildings, hotels, shopping centers, office buildings, apartment buildings, houses,
garages, carports, clubhouses, warehouses, utility sheds, workrooms, swimming pools,
tennis courts, sidewalks, parking areas, drives, retaining walls, fences, -gates, grading,
terracing and other improvements and appurtenances thereto, and any and all additions,
alteratio f vements now or

hereafte EWW@i& hereof,
sevenuey, 55105 protReTmag D Bl SO Any oo o1 of sy B no

due to Mot mgﬂb@hmmgmhdm phichf)\Votgagor may now or
hereafter become em dem r%‘j‘ 'Igw?iinclum. without limitation,
any incomeof any i ri&‘i ? gr%ption.pen‘u arising or issuing
from or|out of the Leases or from or out of the Property, or any part thereof, including,
without limitatio " de L all Teases, or any part thereof now or hereafter
entered:into and all right, title and interest of Mortgagor thereunder, including without
limitation, cash, or securities deposited thereunder to secure performance by the Tenants
of their obligations thersunder, provided, that any security deposits which may hereafter
be -held under Leases shall be held and . utilized by Mortgagee in accordance with the
terms of the Leases; including, further, the“right upon the happening of any Event of
Default hereundes, todreceive and collectithe ients thercunder pursuant to the terms of
the Assignment of Rents, and allubonuses, royalties, parking or common area
maintenance contributions, tax orinsusance centributions, deficiency rents and liquidated

s

damages Tollowing default in aby. Lease, as¥ premium payablc by any Tenant upon.
exercise of any option providediniarylEease;.and all proceeds pa under any policy
of insur: vering loss of r2nts resulting from untenantabili ed by destruction
or dama Fropenty, together with atg and all rights ar f any kind which
Mortgag ragainst any ¥enantitiader the Leases ¢ ants or occupants
of the M hises ‘

f, Code: Uniform Commercial Code of the State of Indiana, IC 26-1-9,

g Collateral: Subject to the Permitted Exceptions, all the following personal
property and Fixtures now or hereafter owned by Mortgagor and used in connection with
the Property: goods, equipment, furnishings, fixtures, fumiture, chattels, books and
records and personal property of whatever nature owned by Mortgagor now or hereafter
attached or affixed to or used in and about the Buildings and Improvements; and the
accessions -and appurtenances thereto; all renewals or replacements of or substitutions
for any of the foregoing; all building materials and equipment now or hereafter delivered
to the Mortgaged Premises and intended to be installed or incorporated therein; all Cash
Collateral held by or for the benefit of Mortgagor; all monetary deposits which
Mortgagor has been required to give to any public or private utility with respect to utility
services furnished to the Mortgaged Premises; all Intangibles; all proceeds from any
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casualty insurance policy claim affecting the Mortgaged Premises and all proceeds. from
any condemnation award or settlement affecting the Mortgaged Premises; all- funds,
accounts, deposit accounts, inventory, instruments, documents, general intangibles,
including Mortgagor's right, title and interest in trademarks, trade names and symbols
used in connection therewith, and notes or chattel paper arising from or by virtue of any.
transactions related to the Mortgaged Premises; and- all: permits, licenses franchises,
certificates and other rights and privileges obtained in connection- with-the Mortgaged
Premises; Collateral shall also include, but not belimited to, the following property
owned by Mortgagor and used in connection with the Mortgaged Premises: radios,
communication equipment, computers, and all hardware and software therefor, call
signaling equipment, sprinkler and alarm systems, telephone systems, window screens,
storm windows, shades, ranges, refrigerators, washing machines, dryers, engines,
generators, transformers, machinery, pumps, motors, compressors, boilers, condensing
units, fuel storage tanks, disposals, dishwashers, tables, chairs, drapes, rods, beds,
springs, mattresses, lamps, hoses, tools, lawn-equipment, sofas, dressers, mirrors,
televisions, furni television ant 1 televisi bl ems, recreational

i uisiging: les, off
equipme mﬁﬁ%@fﬁaﬁ spei f&’{iﬁéﬁs cﬁﬁ
warrant iegd ifieati i i ' it
renewals, s lsceoh koK g thlood AL ! ¢ pemmits anca

h & megﬁgﬁéﬁi’ wlggtggp?g per annum equal to four

Percent (4 %) plus th ‘time to time by First National
Bank of Chicago ("First - Chicago") at its main office in Chicago, Illinois, which: rate
shall change on the same ¢ change in“the co; ic hase rate. The corporate
base rate shall besthe raten“announced” notwithstandinguthat other rate or rates ma

actually be charped: and Mortgagee shall have no liability on account of suc

discrepancy. The wriltsn statement or notice of First Chicagoas to what the corporate
base rate was on any given day shall be conclusive and in the event First Chicago should
cease to announce a corporate base rate ¢hat.corporate base rate announced by any other
major Chicago bank with a substantially similar corporate base rate history selected by

Mortgagee shall be an acceptable sqbgj__tyj(& therefor.,
~aDER'S 02N

i. Environmental Ly a5 All fe efivironmental laws,
and any regulation premulgated-theteer : standard, interim
regulatio atorium, policy 9riguideline ¢fer pertaining (o = ral, state or local
governm ximent or ‘ageney: mCMGINE but not Timit > Comprehensive
Environr »onss,  Compensanianyand Liabilit 80, as amended
("CERC scfund Amendiants and Rear o 1986 ("SARA"),
the Clear Act, the Clean Air Act, the Toxic Substances Contro] Act, the Occupa-

tional Safety and Health Act, the Federal Insecticide, Fungicide and Rodenticide Act,
the Marine Protection, Research, and Sanctuaries Act, the National Environmental Policy
Act, the Noise Control Act, the Safe Drinking Water Act, the Resource Conservation
and Recovery Act ("RCRA"), as amended, the Hazardous Materials Transportation Act,
the Refuse Act, the Uranium Mill Tailings Radiation Control Act and the Atomic Energy
Act and regulations of the Nuclear Regulatory Agency, and all state and local
counterparts or related statutes, laws, regulations and orders and treaties of the United
States.

Je Equipment: All overhead cranes currently located on the Mortgaged
Premises and more particularly described on EXHIBIT "C" attached hereto.
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k. Events of Default: Any happening or event described in Section 9.1
hereof.

1. Financing Agreement: That certain Financing Agreement dated as of
June 15, 1992 between the Issuer and Mortgagor, pursuant to which the Issuer has
Ioaneg c:’hc proceeds from the sale of the Bonds to Mortgagor, as from time to time
amended.

m.  Fixtures: All materials, fixtures, goods and equipment, including addi-
tions thereto, which Mortgagor now owns or at any time hereafter acquires, and which
are now or at any time hereafter attached or affixed to the Realty, including but not
limited to, all electrification equipment and power lines, whether owned individually or
jointly with others (to the extent of Mortgagor's interest therein), water supply equipment
and water tanks, all heating, lighting, cooking, refrigeration, washing, drying, plumbing,
ventilating, incinerating, water heating, radio communications equinment, call signaling

equipme ystem equipment, computers, tel vision equipment
and- linc E?mwﬂt K cond ipment, engines,
machine iors, transformers, elevators, pum h kcases, cabinets,

) t
sprinkle xtin ﬁw lc(:‘]: pipc oor coverings; all
built in n .qgg%ggqp ans a.n%;s ncl‘a%lsi;%cn ipment, including
swimming 1 fﬁhmﬁnpummtamﬂgcc dfexercise equipment; all
installations _of an)mi'gntmi@j igned.. for the Mortgaged Premises; and all
accessorics, parts, replacements and substitutions thercof and additions thereto.

n Covernmental Authorits iy and all courts, boards, agencies,
commissions, offices or authorities of any nature whatsoever for any governmental unit
or subdivision, whether federal, state, county, district, municipal, city or otherwise, and
whether now or heicafier in existence.

~,

0 Hazardous Substances: \ Those substances defined in 42 U.,S.C. Section
9601(14) or any‘related or appiicable federai;sState or ocal statute, law, regulation or
ordinance, pollutants or contaminantsi(as defined in 42 U.S.C. Section 9601(33)),
petroleum (including crude oil orany fraelity thereof), any form of patural or synthetic

gas, radioactive substances, hazardous waste™(gs defined in 42 U.S'C. Sections 6901 ¢t
seq. anc other materials, Avastes; substanees, contaminants ollutants defined,
regulate cribed as hazavdous-Gr toric in any of the Eir ntal Laws,

)¢ itions; All. realuesiate and personal 1Xes; use tax and
surcharg tion “dIStTICt assessments, sewe tes and charges;

charges ifor any easciieiit, license or agreement mainiaiied for ihe benefit of the
Mortgaged Premises; ground rents; all other taxes, charges and assessments, and any
interest, costs or penalties with respect thereto, whether general or special, ordinary or
extraordinary, foreseen and unforeseen, and of any kind or nature whatsoever, and which
at any time prior to or after the execution hereof may be assessed, levied, charged
against-or imposed upon the Mortgaged Premises.

q. Indenture: That certain Trust Indenture dated as of June 15, 1992
between the Issuer and Trustee pursuant to which the Issuer has issued the Bonds, as
from- time to time amended.

r. Intangibles: Mortgagor's interest in and to all (i) governmental permits

or licenses, tradenames, construction contracts, architectural agreements, engineering
agreements, plans and specifications, soil test reports, toxic waste reports, computer
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programs and other software, working drawings, utility agreements, and any and all
other agreements applicable to the Mortgaged Premises, (ii) contracts now or hereafter
entered into by and between Mortgagor and any other party as well as all right, title and
interest of Mortgagor in and to any subcontract providing for the construction,
installation, restoration or modification of any of the improvements to or on any of the
Mortgaged Premises and the furnishing of any materials, supplies, equipment or labor
in connection therewith, (iii) plans, specifications and drawings, including but not limited
to mechanical, electrical, architectural and engineering:plans and studies relating to
systems thereof, systems used in connection with any construction heretofore or hereafter
prepared by any architect, engineer or consultant, directly or indirectly relating to the
Mortgaged Premises, (iv) agreements now-or hereafter entered into with any party in
respect to architectural, engineering, management, consulting maintenance and security
services rendered or to be rendered in respect to the planning, design, operation,
maintenance, supervision-and inspection of the Mortgaged Premises, (V) commitments
issued by any lender or investor other.than the Mortgagee to finance, invest or refinance
all or any portion of the Mortgaged: Premises, (vi) campleti nt, performance,

::gg:ﬁg; 1 :ﬂb?g iﬁ Oéﬂﬁiﬁlg e construction or
S _;;N QSH.@F EJeQ)IALh!a rity, a political

subdivision, bospgelito audisresnis ot SRR ALARi0E
L. KILICOe LRbfpero1hvdion eLis dfditance Coany, an Illinois

insurance corporation.

u. Leages: -Allleases and othcp@agrecments forthe use and occupancy of all
or any portion-of the Mortgaged Premises together with any and all extensions and
renewals (hereof and any and all further Ieases including subleases upon all or any part

of the Mortgaged Premises,

v, Legal Requirements: Any.andall prescat-and future judicial decisions,
statutes, rulings, rules, regulations,ppermits, certificates or ordinances of any

Governmentzl Authority in any wz tie 1o Mortgagor or the Viortgaged Premises,

including the ownership, use, & 'I:ﬂpancy,*‘;iejéession, operation, maintenance, altera-

tion, repair, reconstruction, enyimnmental ir‘m@ct or zoning ther and-Mortgagor’s

presently sequently effective by=taws and-articles of incor n or partnership,

limited p: joint venture st OFothey form of busis iation agreement.
//’f/;}"{'ﬂi‘[ gj;l\:\\“\.:\\

w »\\ onéo “té'k‘k‘ndnnnn LY a -documentS, now

or hereaflcr executed Oy -avalivgagoi, O aily OuiCi porsoil Of umity to evidence,

collateralize, secure or support the payment of the indebtedness evidenced by the Bonds,
or required hereby to assure the performance and discharge of the covenants in this
Mortgage or to protect or enhance the Property.

X. Mortgage: This Mortgage, Fixture Filing and Security Agreement with
Assignment of Cash Collateral,

. Mortgaged Premises: The Realty, Buildings and Improvements, Fixtures,
Intangibles and the rights, titles, interests and estates thereto and conveyances of
Mortgagor hereinafter set forth,

A Mortgagee: Collectively, Trustee and KILICO and any subsequent holder
or holders of this Mortgage.
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aa,  Mortgagor: Enterprise Center I, L.P., an Illinois limited partnership,
and:its permitted assigns,

ab.  Obligations: Any and all of the agreements, promises, covenants,
warranties, representations and other obligations- made or undertaken by Mortgagor to
Mortgagee or others as set:forth:in this Mortgage, the Financing Agreement, or any
other Loan Document, and in any-renewal, modification or extension of the Financing
Agreement, or any other Loan Document.

ac.  Permitted Exceptions: The matters described in EXHIBIT "B" attached
hereto and incorporated herein by reference.

ad.  Property: The Mortgaged Premises and Collateral.

a The I W | in Lake County,
State of so Bdribed dn BXEIBIT 14 and -incorporated

herein b

a \ JQRI Qerll;n& EbEILQPLM;SO A 1e right to occupy

or use a ;¢ o TthePiopeay undena feakee property of

a Imsf&e M?%?EMa%??gﬁgﬁy!known as NBD Gainer Bank

as Trustee under the Indenture, and any other successor trustee under the Indenture.

ARTICLE 2
GRANT

2.1 ortgagor, for valuable consideration, the receipt of which is hereb
acknowledged, and in consideration of the i detedness and of the trusts hercinafter described,
MORTGAGES, WARRANTS, G B CON S, ASSIGNS, TRANSFERS, PLEDGES,
AND SETS OVER TO MORTGAGEE, 1is successcre and assigns, with tfie right of entry and

773

possession fore he Realty and all g fts present end-hereafter acquired estate, right, title and
interest therein, d, lying and being ia-Lake Coknty, Indiana i icularly described
on EXHIBIT ' hed “hereto, ‘Meurporatediierein and n t hereof by this
reference. K VDIANR

TOGETHER WiTH all Buildings and improvemenis and Collatcral now or hereafter
placed thereon;

TOGETHER WITH all of Mortgagor's right, title and interest in and to all
appurtenances, easements, estates, rights, interests, liberties, privileges, servitudes,
rights-of-way, ways, streets, alleys, prescriptions, tenements, hereditaments, waters, water-
courses, riparian rights, water rights, and advantages thereunto belonging or in any way
appertaining, whether created by contract, municipal ordinance or otherwise; and all- Cash
Collateral arising therefrom and for use thereof;

TOGETHER WITH all right, title and interest of Mortgagor now owned or hereafter
acquired in and to any land lying within the right of way of any street, open or proposed,
adjoining the Realty, and any and all sidewalks, alleys and strips and gores of land contiguous
or adjacent to or used in connection with the Realty;
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TOGETHER WITH all Fixtures. It is hereby agreed that all of the Fixtures are deemed
part of and affixed to the Realty; .

TOGETHER WITH all right, title and interest of Mortgagor in-and to the minerals,
flowers, shrubs, crops, trees, timber and other emblements now or hereafter located on the
Mortgaged Premises or under or above the same, or any. part or-parcel- thereof;

TOGETHER WITH all right, title and interest of Mortgagor in and-to any and all
bonuses, rents and royalties accrued or to accrue under all' gas:or mineral leases and all: right,
title and interest of Mortgagor-in and to all Leases, rents, royalties, pro-fits, revenues, income,
and other benefits arising from the use and enjoyment of all or any portion of the Mortgaged
Premises, or from any contract pertaining to such use or enjoyment, now existing or which may
hereafter come into existence;

TOGETI
claims or demai
effect with resp
Mortgaged Prer
interest of Mort,

L

g e R LK A

iinders, and other
s of insurance-in
ire or-own in the
1 right, title and
iinent domain, or

f the Mortgaged:
f grade of streets

by any proceeding or "PUlighase de-digw dhereaf ¢ bk & pa
Premises, including without Jimitatign 3y awards ulting frof a change
ggtgaﬂ(é oun ecorder!

and awards for Severance
TOGETHER WITH all:Int

TOGETHER WITH all other right, title, interest, estate'or other claims of every-kind
and character, both-in law. and'in equity, which Mortgagor now has or at any time hereafter
acquires in and (o the Mortgaged Premises, the ealt‘ye I Buildings and Improvements thereon
and all Property of Mortgagor/that is used or useful in connection with the Realty and the
Buildings and Improvemeits-located thereon; and

e,

TOGETHER WITH all proceed:s;ig? 5 Kz(g of the foregoing.

7 VA
TO HAVE AND TO HOLD tl§-i’Mong:aged Eremises, toget*
powers and priv ppurtenant or mGiderntatherelo unto the Mot

o, eeevenent” ?‘\\
Mortgag that'it has gand-aRdarketable it tgaged Premises,
subject only to t xceptions, and 15 fawiaiy seized of the Mortgaged
Premises, and €very pait uiCiCol, and nas uiC rigni 1o COIvey Ui mOIgagea x’l'emises; and that
the Mortgaged Premises are unencumbered except as to the Permitted-Exceptions and as-may
be herein provided. Mortgagor hereby binds itself, its successors and assigns to warrant and
forever defend the title to the Mortgaged Premises unto the Mortgagee, its successors -and
assigns, against every person now or hereafter-lawfully claiming or otherwise claiming the same
or any part thereof, subject to the Permitted Exceptions.

] rights, estates,
orever,

ARTICLE 3

Ei BLIGA

3.1  Secured Obligations: This conveyance is made on the following covenants, terms
and conditions, and for the purpose of securing and enforcing the Obligations.
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SECURITY

4.1  Security: As additional security for the payment and performance of the

Obllgatlons Mortgagor transfers and assigns unto Mortgagee all of Mortgagor’s right, title and
interest -in, to and under:

a, All judgments, awards of damages and settlements hereafter made as a
result of condemnation proceedings, the taking or use of all or a !y part of the Property
under the power -of eminent domain or by deed. in lieu-thereof; or for any damage
(whether caused by such taking or otherwise) to the Property, or any part thereof, or to
any rights appurtenant thereto Immediately upon obtammg knowledge of the institu-
tion of ar ortion thereof, or

gg’;:;:&l Anﬁgﬁmml’cs Rotify ?(:;'l:ttl:l: pEgr: encz
and: Mo mwwmmmm sxpenics it i oy

K}lanner t l EonAcelion with @ \ﬁ pfg%‘ nd ;{l any event,
ortgagc 41 ti e pu oiigagee all instruments
requested byt tope T\iﬁ*‘ﬁaﬁ' %K &?gﬁé&f all, at its cxpense, diligently
prosecute ny such proceedings, and shall consult with Mortgage its attorneys-and
agents, and coop witl the ing on the defense of any such.
proceedings. Mortgagor hereby absolutelyana unconditionaliy assizns and transfers all
such pro ds, foments, decrces and awards (o Morteaes . Mortgagor agrees:and
authorize Mortga;. to colle , adjust or compromise._such proceedings, actions,
judgments, decrees and awards; and Mortgagor agrees to exccute such further
assignments of all such jproceeds, judgments, decrees and awards as Mortgagee:may
request. lMortgagee. is hereby authorized; in-the name of Mortgagor, to execute and
deliver valid acquittances for, and tg ( J’,from any such judgment, decree or award.

Mortgagee shall not, in any eve ngtance, be liable or responsible for failure
to collect or exercise diligen Q%n) the pursuit or collectlon y such proceeds,
judgments, decrees or award Funds fm atsuch proceeding ions, judgments,
decrees a s shall first b«;applmd {o-mimburse Mort / 1 reasonable costs
and expe 1ding attomey:s‘ xSl andieosts, associated arising from such
condemn: dingsior actmﬁs,pggmsecond shall, e's option, (a) be
applied v \s (h evidenced by the

Fmancmg Agreement ana secured 0y this Morngage, 1n sucn oraer as Mongagee may,
in its sole discretion, determine and without regard to impairment of the Property, or
(b) be retained by Mortgagee to repair or restore the Property, or (c) be released to
Mortgagor; however, it is expressly understood that any such release or application shall
not cure or waive any default under the Financing Agreement or this Mortgage. In any
event, the unpaid portion of the indebtedness evidenced by the Financing Agreement and
secured hereby shall remain in full force and effect, and Mortgagor shall not be excused
in the payment thereof. If upon conclusion of any condemnation proceeding or action,
there results from such taking any damage, loss or destruction of the Property,
irrespective of whether any proceeds from such taking are obtained or obtainable,
Mortgagor shall give immediate notice thereof by mail to Mortgagee, and unless
otherwise so instructed by Mortgagee, Mortgagor shall, provided Mortgagee makes the
condemnation proceeds, if any, regarding the portion of the Property which was the
subject of the taking, available to Mortgagor in accordance with this Paragraph 4.1(a),
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promptly restore, repair, replace-and rebuild the Property as nearly as possible to its
value, condition and character immediately prior to such age, loss or destruction at
Mortgagor’s sole cost and expense. Such restoration, repair, replacement or rebuilding
shall be in accordance with a restoration program approved by Mortgagee. If Mortgagee
elects to retain such proceeds to repair or restore the damaged Property, Mortgagee ma
further-elect either to disburse directly such proceeds:to-Mortgagor to complete suc
repair or restoration, or to retain. such: proceeds in a noninterest bearing escrow until
completion of a restoration' program as described in Section 6.7 ‘hereof. Subject to
fulfillment of the conditions described in Section 6.7 hereof in respect to the permitted
use of insurance proceeds for reconstruction following a casualty loss, Mortgagee shall
not unreasonably withhold its consent to the use of condemnation proceeds to repair or
restore damage to the Property.

b. All Cash Collateral of the Property, including but not limited to,
unsevered crops and timber, to Mortgagee as a primary security for all indebtedness

evidenced | j e, subject to the
following Document is
i i nEgoAhy cpnire ined herein, that
SC ..mmmg m&ga& /e the right under
a

N tgd etacpll i0r & their accrual, all Cash
Coliatesa rox&t m; iﬁq‘r’iﬁ\yg%%eges contained+in Article8
hereof may a8 : ?ﬂ?ﬁ‘i’tﬁ\f‘s'and privileges are cumulative
of the rights and privileges contained in this subsection (b), and Mortgagee will
not have been deemed thereby to'h nade ar ion of remedies.

(i That upon any such Event of Defanlt, Mortzagee may, at its.
option, entex upon the Property and collect such Cash Collateral from the Tenants
or Mortgagor without being decmed a mortgagee in possession; however,
Mortgagor “hercby agrees that only for the purpose of collection. of such Cash
CollateralyshalidViortgagec have constructive possession of the Property, Mort-
gagee shall never be liable fonsits failure to collect or excrcise diligence: in.
collection of such Cash: Golatera Yor for its entering upon or operating. the
Mortgaged Premises. S5 R

~

) The assigentof-CasiEollateral conti his subsection (b)
st 1ate automaticalliewvithoudlths necessity of on the release of
th >, 0rby forealgsit| #other exting “the lien of this

\Y

The provisions contained in this subsection (b) shall apply to all items that may be Cash
Collateral notwithstanding those items that may be included in another form of Collateral.

4.2  Subordination to Leases: Nothing in this Mortgage shall ever be construed as
subordinating it to any Lease; provided, however, that any proceedings by Mortgagee to
foreclose this Mortgage, or any action by way of its entry into possession after default, shall
not operate to terminate any Lease which has been the subject of an attornment and
subordination agreement executed by Mortgagee; and Mortgagee will not cause any Tenant
under any such Lease to be disturbed in his or its possession and enjoyment of that portion of
the Property under such Lease as long as such Tenant shall continue to perform fully and
promptly all of the terms, covenants and provisions of such Lease and such attornment and
subordination agreement. All other subordinate Leases may, at the option of Mortgagee, be
terminated by any foreclosure action.
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4.3  Mortgagee's Expenses: In the event Mortgagee ever collects Cash Collateral with
or without entering upon the Property, it shall pay all costs of such collection, compensate itself
and its agent, if any, for such collection in a reasonable and customary-fashion, and reimburse
itself for any advances made to pay such costs. Such costs, compensation and reimbursement
are to be paid from, but not limited to, such Cash' Collateral.

ARTICLE §
WARRANTIES AND REPRESENTATIONS

Mortgagor unconditionally represents and warrants to Mortgagee as follows:

5.1  Qrganization and Power: Mortgagor has all requisite power, and:has-or will
obtain and wil ntal ifi I licenses, permits,

qualifications ar m d to carry on-its
busli]nesfs a;ls now a /J? 5 m g\'n pa f its partners and
each of the par 1 r§00 ] rganized, validly
existing and in ‘MMmeMCIﬂTJ!

52 Vi ﬁ%@*ﬁwm&w&r elfr, ind performance by
Mortgagor under thé Loan Eﬁjﬂﬁﬁ%‘ debtedness evidenced by the

Financing Agrecment: (a) are within Mortgagor’s powers and, where applicable, have been
duly authorized by Mortgagor's pa ther necessary parti id all other requisite action
for such authorization hasbeea taken; (b) have received any and all requisite prior governmental
approval in order to be legally binding and enforceable in accordance with the terms thereof;
and (c) will not violate, be in conflict with, result in a breach of or constitute (with due notice
or lapse of time, or both) a default under any Legal Requirement or result in the creation or
imposition: of any lien, charge or encumbrance of any nature whatsocver upon any of

Mortgagor's property or assets, except as comtcmplated by the provisions of the Loan.

Documents. The| Loan Documents constitiite the legal, valid and binding obligations of
Mortgagor and others obligated thereui}iggn" accoedance with their respective terms.

5.3 Title to Mortpaped Prerfisés antliionos

simple title to th ty and Buildingsiard Improvements, and good ar cetable title to the
Fixtures and Cc free and clearafiany;liensiicharges, encur security interests
and adverse clai ier, except tﬁa\/ﬁﬁ({t@ﬁ Exceptions 1age constitutes a
valid, subsisting brigage on Mottpagor's interest n-the Realty, the
Buildings and Improvements, and the Fixtures, and a valid; subsisting first security interest in

and to the Collateral and Cash Collateral, subject only to the Permitted Exceptions. (b)
Mortgagor has done nothing to impair its title to the Property, subject only to the Permitted
Exceptions. (c) Mortgagor will defend the title to the Property against any claim made through
it. (d) Mortgagor has examined the -Permitted . Exceptions and they do not, in Mortgagor's
opinion, materially impair marketability of title to the Property.

5.4  Payment of Prior Taxes and Tax and Mechanic’s Liens: Mortgagor has filed-all
federal, state, county, municipal and city income and other tax returns required.to have been

filed by it, and has paid all taxes which have become due pursuant to such returns or pursuant
to any assessments received by it, and Mortgagor knows of no basis for any additional
assessment in respect of any such taxes except as otherwise disclosed to Mortgagee. Mortgagor
has paid-or will pay in full all sums now or hereafter owing or claimed for labor, material,
supplies, personal property, whether or not forming a Fixture hereunder, and services of every
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kind:and character used, furnished or installed in-or on the Property, and no claim for such
sums-now exists or will be permitted hereafter to be created,

5.5  Litigation: There is no litigation or administrative proceeding of any kind
pending or, to the best of Mortgagor’s knowledge, threatened, in respect to the Property or any
part thereof or which, if adversely determined, would result in a material adverse change In the
financial condition, business operations or properties of Mortgagor.

3.6  Usury: Neither this. Mortgage, the Financing Agreement nor an pyment
required to be made by Mortgagor under any Loan Document violate an‘y ap liycnglc law,
ordinance or regulation pertaining to usury and, without limiting the foregoing, K‘longn or 10
the fullest extent permitted by law he"reb‘y" expressly waives and relinquishes any and all defensos
against enforcement of this Mortgage, the Financing Agreement, or any Loan Document based

upon usury.

M 5.7 ] Ik ) ports, .papers to Mg(?%ngcci by
ortgagor, or | [ga ortgaged Premises

are true, accur te .‘dmﬁ‘i“mm tﬁiz?)ec\.\ nit any fact which

must be includ /- Ny Qe facspconingd thergingfrd. ) erinlly misleading

or false.
This Document is the property of

the Lake Cm&ecorder!
AFFIRMATIVE COVENAN;
Mortgagor unconditionally covenants and agrecs with Mortgagee as follows:

6.1 Payment and Perfi nce: Mortgagor will pay the indebtedness evidenced by
the Financing A greement and secured hereby as and when called for in the Loan Documents,
and will perform all of the Obligations in full.ea-or before the dates the same are to be
performed. T

6.2  Entity Bxistence: Mortaagor will 'pré,serve and keep its existence in full force

and effect and in goo standing, will pieserveland wmaintain all its viply enses, franchises,
trade names an( narks, will timegfile"any=aadiat] tax reports an s, and will timely
pay all franchis >t taxes of any Rind-IMorgagor is req

6.3 ( 1. T Aoal Doam FHAITE ey . ‘peny’ Mortgagor

will promptly and {aithiully coiply with, conform (o, obey and perform aii present and future
Legal Requirements at Mortgagor's cost; provided, however, that Mortgagor may, at
Mortgagor’s cost and expense, diligently contest any Legal Requirement by appropriate
proceedings so long as the enforcement of such Legal Requirement and any fines, penalty or
other remedy for the failure to comply with such Legal Requirement, is fully stayed during the
entire period of such contest.

6.4  Lien and Security Interest Priority: Mortgagor will protect and defend the lien
and security interest status of this Mortgage, subject to the Permitted Exceptions, and will not
act to, acquiesce in or allow any mortgaging, hypothecating or encumbering of the Property
with any other lien or security interest of any nature whatsoever, whether statutory, consti-
tutional or contractual, regardless of whether such lien or security interest is allegedly or
expressly inferior to the lien and security interest created by this Mortgage and if any such lien
or security interest is asserted against the Property, Mortgagor will promptly, and at its own
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cost and expense, (a) within-five (5) days from the date such lien or security interest is so
asserted, give Mortgagee notice of the assertion of such lien or security interest; and (b) ay
the underlying claim in full or take such other action so as to cause same to be released, subject
to Mortgagor's right to contest contained in Paragraphs 6.7 and 9.11 herein. Such notice shall
specify who is asserting such lien or security interest and shall detail the origin, nature and
amount of  such underlying claim.

6.5  Expenses, Claims and Costs: Mortgagor shall pay all reasonable expenses of
Mortgagee or reimburse Mortgagee for any reasonable expenses, including without limitation,
appraisal fees and expenses, receivership fees and expenses, reasonable attorneys' fees and legal
expenses, which are incurred or expended in connection with: (a) any event which in
Mortgagee’s reasonable determination is a breach by-Mortgagor of any Obligation herein, in
the Financing-Agreement, or in any other Loan Document, or (b) Mortgagee's exercise of any
of its rights and remedies hereunder or under the Financing Agreement, or any other Loan
Document. Mortgagor agrees to indemnify and hold harinless Mortgagee from and against all
claims, demands, liabilities, ! dan jud t i Iti btains a bond in such

amount and reir ' ) ) 1 luding, without
limi;qhi%n, reason Y @ﬁmﬁfoﬁ upon xinst or incurred
or paid by Mortg: JN;gvxh Wy NigDOC rough any cause
whatsoever, or w % :a 0 ount of ct-performed:or
omitted to be perform Tﬂgs 0 ggngﬁew t@s 1y transaction arising
out of or in any way connec th the perty of with A %;an ocument, including but
not limited to any liability a i«ﬂféﬁa nké?ﬂiﬂ'd&',r xcept 1o.(he extent that such

claims, liabilities, losses, damages, judgments or penalties result from the gross negligence or
willful misconduct of Morigapee,

6.6  Use of Fixtives: The Fixtures are and:wil! be uscd as equipment in Mortgagor's
business, but will not be.used as inventory or as goods leased or Leld for lease or sale by
Mortgagor, except as part of a Igase.

6.7  Payment of ImpoSitions: Mortgagor,wili«duly pay.and discharge, or cause to be
paid and discharged prior to delinquency, all imppsitions and furnish Morigagee receipts upon
request evidencing such payments not lesstbaneni(4) days prior to the applicable delinquency

date therefor, unless such payments are fabe'made by“Mortgagee as otherwise provided herein,
Mortgagor may, >ver, if permitted By daw=ind ifiiistallment payment would not create or
permit the filing « tagainst the Magtgaged Proifises, pay the 1mp in installments,
provided no pena s or interest Williacerue byrreason of suct in installments,

Anything- »d 10 the contrary notwithstandi may contest or

object to the legal validity or amount of any Impositions and inay insiilute appropriate
proceedings as Mortgagor considers necessary with respect thereto, provided that any such
contest .or objection is in good faith and Mortgagor gives Mortgagee written notice thereof,
Except where Mortgagor is objecting to or contesting Impositions prior to the tax authority’s
delinquency date and has given written notice-of such objection or contest to Mortgagee as
aforesaid, Mortgagor shall not carry on or maintain any contest or objection to any Impositions
unless Mortgagor (i) gives written notice to Mortgagee of such contest or objection at least
thirty (30) days before the delinquency date of such Impositions; (ii) either (a) shall have duly
paid the full amount of the Impositions under protest; (b) posts with Mortgagee one and one-half
(1-1/2) times the full amount under contest plus all interest, costs, expenses and penalties, from
a surety company qualified to do business in Indiana, securing payment of said Impositions,
said company and the form, contents, and amount of the bond to be subject to the written
approval of Mortgagee, which approval shall not be unreasonably withheld; or (c) at
Mortgagor’s expense obtains title insurance in favor of Mortgagee insuring over any lien which
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may arise by reason of non-payment of such Imposition; and (jii) procures and maintains a stay
of all proceedingsto enforce any judgment for collection of the Impositions. If Mortgagor
secks a reduction of:or contests the Impositions, the failure on Mortgagor’s.part to pay the
Impositions before delinquency or to suffer or permit any lien to arise against or attach to the
Mortgaged Premises shall not constitute a default so long as Mortgagor complies with the
provisions of this paragraph. Montgagor, promptly after the final determination of such
proceeding or contest, shall pay or discharge any decision or judgment rendered, together with
all costs, charges, interest and penalties incurred or imposed or assessed in connection. with such
proceeding or contest.

6.8  Insurance: Mortgagor will keep all insurable portions of the Property insured for
the protection of Mortgagee in an amount not less than One Hundred percent (100%) of the
insurable replacement value thereof. All policies of insurance, types of coverages, coverage
amounts, and quality of insuring companies shall be as Mortgagee may reasonably require,
Mortgagor shall also secure and place such policies on-deposit with Morteagee together with
such endorseme e € ient of premiums

for periods as ¢ jort Jame Sveh ﬂ? Ry inc be limited to, as
Mortgagee may emn, win st?rm, a%,s)ton; fo ke, flood (if the

Property is loc - plaif, i I esignated by the
(PO ARenty O Chck SEerhg Debas ior of e ol st

Federal Emerg Vi T a
or local government (Wiich Flesdunsaenceibat heepmadeawaifalid pursuant to the National

Flood Insurance Program) ptel i period of one year), glass
breakage and publi¢ liabili&!{%f Wal 1 ggc?s%m coverages are not delivered
to Mortgagee-fificen (15) days before the expiration of existing policies, M rtgagee may, but
shall not be obligated to msuch onk f Mortgagor (or such insurance policies
insuring Mortgapce along), and pay thé premiums of such policies. Any such payment of
premiums by Mortgagee shall be an advance secured: hereby, and shall be: interest from. the
date of -such advance at thc Default Rate, and shall, at the option of Mortgagee, be repayable
immediately upon demand. $hould Mortgagor fail to repay Mortgagee any-such advance with
interest as provided herein within ten (10) days after writien demand for repayment, Mortgagee
may, at its option, declasc aliSsums evidenced by the Financing Agreement and secured by-this
Mortgage immediately due and payable, anduavail itself of any and all remedies provided
herein; and neithier the exercise nor the fathye o exercise the foregoing options by Mortgagee
shall be deemed 2. waiver or release ¢iits right 10-tereafter declare 2 default hereunder by

reason of such re of Mortgagor ta-keep, observe or perform its Obfigations hereunder or
under the Finar greement, or any other-Eoan/Document. Subit {ortgagor’s right
to restore or r« Property in aecocdancewithy the second f sentence of this
Section 6.8, M igns to MortgageZ dll S right, title ar all such policies
of insurance’ ar fortoaoee to cotient for adinct o ny loss which is
COVBl‘ed by the prav VsVl UL such pUsibey il W cotiect VOO pPiIULVAALL \JCSS expenses Of

collection). Subject to Mortgagor’s rights to restore or repair the Property in accordance with
the following sentence, in the event of any loss or damage to the Property, Mortgagee may elect
(a) to make the proceeds of casualty insurance on the Property, after deducting therefrom any
expenses incurred by the Mortgagee in the collection thereof, available to the Mortgagor for the
repair, rebuilding or restoration of the Buildings and Improvements on the Property or (b) to
apply such insurance proceeds in reduction of the indebtedness evidenced by the Financing
Agreement, whether due or not, without prepayment premium. Provided: (a) no Event of
Default or event which, but for the passage of time, giving of notice or both, would constitute
an Event of Default, shall exist under this Mortgage, the Financing Agreement, or any other
Loan Document, (b) in Mortgagee’s reasonable judgment, the amount of insurance proceeds and
other funds available to Mortgagor are sufficient to reconstruct the Buildings and Improvements
to-their condition prior to such casualty, and (c) Mortgagor is maintaining not less than one
year's business interruption insurance on the Property, then Mortgagee shall not unreasonably
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withhold its approval to the application of insurance proceeds to restoration and repairs of the
Property. In the event Mortgagee-makes proceeds of insurance available for rebuilding, the
Buildings and Improvements shall be so repaired, restored or rebuilt so as to be of at least equal
value and substantially the same character as prior to such damage or destruction, in a good and
workmanlike' manner in conformity with all governmental statutes, ordinances and regulations.
If the insurance proceeds are made available for repair, rebuilding or restoration, such proceeds
shall be disbursed-by Mortgagee or a disbursing party chosen by Mortgagee ("Disbursing
Party") in accordance with procedures satisfactory to the Mortgagee including delivery of plans
and specifications for approval by the Mortgagee, satisfactory evidence of the cost of completion
thereof and architects’ certificates, waivers of lien, contractors’ and subcontractors’ sworn
statements, title continuations and other evidence of cost and payments so- that the Disbursing
Party can verify that the amounts disbursed from time to time are represented by completed and
in-place work and that-such work is free and clear of mechanics’ lien claims except for liens
which are being contested by the- Mortgagor in accordance with the terms of this Mortgage.
No payment made prior to the final completion of the work shall exceed ninety percent: (90%)
of the value of t X lisbursed balance

of such proceed: ) mm% Ity east sufficient to
pay for the cost lion g . ifaliens »s:‘ of rebuilding,
repairing or rest: Bungi ! the sum of Fift

Thc:]usandkll))olflal 1A J%(g‘tjhm;uﬁmme plan specifications o¥
such work before suc! ’Fqis ' mgﬂiggegh i cgProceeds are insufficient
to pay for the cost of ¢ mp(ﬂgg' sych wor tl;teM %W promptly-pay any additional
amounts required thérefor. “A& 'ﬁ.mﬁeﬁ e oot of suchinsurance proceeds,
after payment of the cost of repair, rebuilding or restoration, and the reasonable charges of the
Disbursing Party shall, the o the Mortgagee, pplied on account of the
indebtedness evideaced by the Financing Agreement, without prépayment premium or.penalty,
or paid to any-party entit!ed thereto as the same appear on the records of the Mortgagee. Any
interest earned on the procecds of insurance held by the Disbursing Party shall be deemed, used
and applied as insurance proceeds, Notwithstanding anything in this paragraph to the contrary,
in the event of any casualty to the Property the eost of repair of which does not exceed
$100,000.00 the Mortgagor inay adjust and compromise such loss to the extent covered by

policies of insurance and may collect the procesds thereof, provided that such proceeds-shall
be disbursed to complete the repair and restoration of.the Buildings and Improvements damaged

by such casualty and all such repairétaad restoration shall be performed in a good: and
workmanlike ma conformity wittrall govemmarial statutes, ordindnces, and regulations
and free of liens e 3 - .

69 E ) {1} wsitiongf“a,'}V,Tlijuz.tifﬂtp assure the nd discharge of
Mortgagor’s Ob ~SeCHON 6. 7-aftt 0.8 Of this Af t in lieu of such

obligations, Mortgagor shall, at the option and upon-the ditection of the Mortgagee, deposit
with Mortgagee, either concurrently with the execution and delivery of this Mortgage or at any
time thereafter, a prorated sum for funding an escrow for payment of Impositions, including
but not limited to, ad valorem taxes, assessments and charges (which charges for the purpose
of this Section shall include, without limitation, water and sewer rents) against the Property and
for payment of premiums for all policies of insurance required hereby, based on One Hundred
Ten Percent (110%) of the applicable amounts for the preceding year. In:the -event such
election is made, Mortgagor shall deposit with Mortgagee on the first day of each month, an
amount estimated by Mortgagee or its designee to be equal to one-twelfth (1/12th) of One
Hundred Ten Percent (110%) of the annual Impositions to have funds available to pay, at least
fifteen (15) days prior to the due date thereof, the next maturing Impositions. In the event the
Initial Deposit and, if elected, the monthly installment of Impositions so paid are not sufficient
to pay such Impositions when due, then after notification by Mortgagee, Mortgagor will
promptly deposit with Mortgagee an amount sufficient to pay such Impositions. Any excess
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over the amounts required for such purposes shall, at Mortgagee’s option, either be held by
Montgagee for future payment of such Impositions, or be applied to any indebtedness evidenced
b{ the Financing Agreement or secured hereby in such order and manner as Mortgagee ma

elect, or be refunded to Mortgagor. Mortgagee may, at its sole discretion, dimctly pay suc

Impositions in such manner and at such times as it may deem advisable; however, in-no event
shall Mortgagee be liable for any damages arising out of Mortgagee's manner or method of
estimating. or of-making such Faymems. Mortgagee shall have no duty or liability to inquire
as to the existence, necessity for, or.making of any protest of said Impositions. If there is a
default under any of the -provisions -of this Mortgage resulting in a foreclosure sale of the
Property, or if Mortgagee otherwise acquires the Property after default, Mortgagee is authorized
and may, at its option, apply at the time of commencement of such proceedings, or at the time
the: property is otherwise acquired, any funds then accumulated in such escrow account as a
credit against any amount then remaining unpaid or any indebtedness evidenced by the
Financing Agreement or secured by this Mortgage in such order and manner as Mortgagee may
elect. All such deposits shall be held by Mortgagee in an interest bearing account at an
institution of Mc ’s cl hict include itself, with the i armed thereon to-

be paid to Mon, ’Document 1S

the c,)rdg'r,l Orepz% mmIMSﬁ?chmme f, nlgn zﬁcl)tnlgggs;::;
promplly made (1. fan’??ﬁ& : %‘%%‘%
prompt eretog

B ¢

l.bflfti 15§13 improvements:to be
. ‘!)c to e misused; abused or-wasted,
or to deteriorate; cxcept fof ;CRY or will promptly replace all-
worn-out or obsolcte Fixtures or Collateral covered by this Mortgage and necessary for the
operation and' maintenance of the P with Fixtures or Collateral comparable to- the
replaced Fixtures or Collateral when new; and will not, without the prior written consent of
Mortgagee, remove from the Property any Fixtures or Collateral covered by this Mortgage
except as provided herein, nor make structural alterations to the<Property or any other
alllterat;ons thereto 'which, inhthe opinion of Mortgagee,  would materially impair the value
thereof.

6.11 Performance by Mortgagee: Subject to Mortgagor's right to contest in
accordance with Scctions 6.7 and 9.11 hexeol if Mustgagor shall default in the payment of any
Imposition levied or assessed against the;Property; itz payment of any utility charge, whether
public or private; in-the payment of “nsurance preisiims; in the procurement of insurance
coverage; in the vy (0. Mortgagee of thensurance policies req ereunder; in the
performance or ce of this ordany otherdObligation heret under any Loan
Document, inch ot limited toP¥LHOBE EOVering preser 1¢ Property and
prevention of wi sn Mortgagee "4t its ontion 1z be obligated to,
perform, observe or cure the sanie, and any madeby Mortgagee which are incurred

payments
for costs or expenses in connection therewith shall be an advance secured hereby and- shall
bear interest from the date of such advance at the Default Rate, and shall, at the option of
Mortgagee, be repayable immediately upon demand. Should Mortgagor fail to repay Mortgagee
any such advance with interest as herein provided within ten (10) days after receipt of written
demand for repayment of the same, Mortgagee may, at its option, declare all sums evidenced
by the Financing Agreement and secured by this Mortgage immediately due and payable, and
avail itself of any.and all remedies provided herein; and neither the exercise nor the failure to
exercise the foregoing options by Mortgagee shall be-deemed a waiver or release of its right
to thereafter declare a default hereunder by reason of said failure of Mortgagor to keep, observe
or perform its Obligations hereunder or under any Loan Document. In the event Mortgagee
elects to make any such advance, Mortgagee shall be subrogated: respectively to the. rights of
the holder of any lien or claim, or to the rights of any taxing authority. Mortgagee shall be the
sole judge of the legality, validity and priority of any matter for which any advance is made;
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of the necessity for any such actions; of the amount necessary to be paid in connection with or
in satisfaction thereof; and of the necessity of making any such advance. Mortgagee is hereby
empowered to enter, and to authorize its agents, workmen and others to enter upon the Property
or any part thereof for the purpose of performing, observing or curing any such defaulted
Obligation without thereby becoming liable to Mortgagor or any person in possession- holding
under Mortgagor.

6.12 Errors, Defects and Amendments: Mortgagor shall, on-request of Mortgagee,
(2) promptly correct any defect, error or omission which may. be discovered in the contents of
this Mortgage, or in any other Loan Document, or in-the execution or acknowledgment of any
of them; (b) execute, acknowledge, deliver and- record or file such further instruments
(including without limitation, further Mortgages, sccurity agreements, financing statements,
continuation statements and assignments of leases and cash collateral) and to do such further
acts-as may be necessary, desirable or proper to carry out more effectively the purposes-of.
this Mortgage and such other instruments given to collateralize the indebtedness secured hereby,
and ttg Sllllbjegt a i herein, including
specifically but A0 - igQas, s replacements, or
alpunenagces'tt ol *(CY exelute, mge%ge, re and:record o)r
ile any docum i i i imitgtign, < ncing. statement
reasonably deem Ivi Amﬂmvmm the 'se /-interest granted
herein against the ri ngnmqmﬁmi;d BerianspaadMerigagof will pay all reasonable
costs in connectior with anh% tte ai?{ae@}% ﬁcttipﬁ. ecorder!

6.13 Partial‘Releases: Mortgagee, at its reasonable option and: without notice, may
release any part of eithe: Mortgap mise Collateral, ny person-liable for any
of the Obligations, withot in anyway affecting the licn and: security” interest hereof or the
liability of any other person or entity liable for any of the Obligations. With respect to any part
of the Property not expressly rcleased, Mortgagee may agree wiii.any party obligated on any
of the Obligations-or having any’ interest in the Property to modify or cxtend-the time for
payment of any party or alt'of the debt. Such agreement shall not in any way release or.impair
the lien and-security interesi-hereof, but shall extend the lien-and security interest hereof as
against the title of all parties having any interssizin the Property. Unless otherwise expressly
provided herein, Mortgagor shall have (48 sight £ partial release of:the Property.

6.14 S ation: That to thg:bXtent |that Auy: proceeds of the evidenced by the
Financing Agree = used to pay the indebiediiess secured by any ling lien, security
interest, charge icumbrance againsiicBreperty, that su s shall-have been
advanced by Mo lortgagor’s requesty skt Mortgages ygated to any and

all rights, securi i r yutstanding: liens,
security interests, charges or encumbrances, irrespective of whether said liens, security interests,
charges or encumbrances are released, and-it is expressly understood that in consideration of
the payment of such indebtedness by Mortgagee, Mortgagor hereby waives and releases all
demands and causes of action for offsets, payments and rentals to, upon and in connection with
such indebtedness.

6.15 Waiver of Redemption: That Mortgagor, to the extent permitted by law, hereby
waives (a) the benefit of all laws now existing or that hereafter may be enacted providing for
any appraisement before sale of any portion of the Mortgaged Premises and (b) the benefit of
all laws that may be hereafter enacted in any way extending the time for the enforcement of the
collection of the debt evidenced by the Financing Agreement creating or extending a period of
redemption from any sale made in collecting said debt. To the full extent Mortgagor may do
so under applicable law, Mortgagor agrees that Mortgagor will not at any time insist upon,
plead, claim or take the benefit or advantage of any law now or hereafter in force providing
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for any appraisement, valuation, stay, extension or. redemption, and Mortgagor, for Mortgagor
and Mortgagor’s heirs, devisees, representatives, successors and assigns, and for any and all
persons ever claiming any- interest in the Mortgaged Premises, to the extent permitted by law,
hereby waives and releases all rights of redemption, valuation, appraisement, stay of execution,
notice of election to mature or declare-due the whole ofthe indebtedness secured hereby and
marshaling in the event of foreclosure of the liens hereby created. If any law referred to in this
paragraph and now in force, of which Mortgagor's heirs, devisees, representatives, successors
and assigns or other person might take advantage despite this Section, shall hereafter be
repealed or cease to be in-force, such law shall -not thereafter be deemed to preclude the
application of this Section. To the fullest extent permitted by law Mortgagor expressly ‘waives
and relinquishes any and all rights and remedies that Mortgagor may have or be able to assert
by reason of applicable law pertaining to the rights and remedies of sureties. Without limiting
the foregoing, but in addition thereto and in amplification thereof, Mortgagor hereby expressly
waives any and all rights of redemption from sale under any order, judgment or decree of
foreclosure of this Mortgage, on its own behalf and on behalf of each and every person,
excepling on]y decrea of indoment ereditors of the Mortgagor acanirino anv . interest in or title
to the Mortgage hereof that any and

all such rights ¢ id shall be deemed
to be hereby w:

6.16 Annua
financial statemenis

Saw Sedavw sswa wws

o of 1 G GHEER: @D Tl e

NGO BYERICTA L

.  That Morgagor shall furnis
SRttt

Mortgagee with annual
(PESIBRAE MO b -

n of the Property.

All such stateme:

and shall be c«
financial statem
full or partial f
fiscal year, and

6.17 I
or may offer fo
Statement and- st
upon request of

certificate in fort
of the indebtednes

to exist against

shall be'preardd
ified correct by Mortgagor. "Mortgagor shall delives
s of the Property within one hundred twenty (120) days

al yeargof MortgagorgmiMortgagor shall notifyslMortge
"any change thereir

:stment Intormation: That Mortgagor understands that
;ale, an interest or interests in the indebtedness eviden

ired by (his Mortgage. Mortgagor covenarts and agrees
ly bona fide purchaser or offeree as to any such interes
nd content reasonablyisatisfagiory to the Mortgagee s
>cured hereby angwhether Graiot any default, offsci
indchtedness secuzedihereby andrif so, specifying t

»ou
4

A

)

That Mortgagon shall calsz the Moriz

)e-deeolintant approved by Mortgagee,

0 Mortgagee such
ter the end of each
e in writing of its

lortgagee may sell,
d by the Financing
jat it will, promptly
furnish an estoppel

ing forth the amount

r defense is alleged
1ature thereof.

6.18 1 YE0T S ses to be managed
i ' iefactney 1o Mot
by a managing satnsfaca#;ﬂ;;@gdbngagee
6.19 I‘lllgllkllls Aagieeiment, 1nat MORBagor wil pCiiGiiii au Gi iis obligations under

the Financing Agreement, all of the provisions of which are incorporated herein by this

reference.

Until all indebtedness evidenced by the Financing Agreement or secured by

ARTICLE 7
NEGATIVE COVENANTS

this

Mortgage or by any other Loan Document shall have been paid in full and until all Obligations
shall have been fully performed and discharged, Mortgagor hereby covenants and agrees with

Mortgagee that:

-17 -




7.1

Use Violations: Mortgagor shall not use, maintain, ope
the use, maintenance, operation or occupancy of the Property in any
any Legal Requirement in a manner which materially adversely
Property; (b) may be dangerous unless safeguarded as
or private nuisance; or (d) makes void, voidable or can

respect to the Property.

7.2

Alterations: Mortgagor shall not commit or.
whether commissive or permissive and will not make or pe

rate or occupy, or allow
manner which (a) violates
! affects the value of the
required by law; (c) constitutes a public
cellable any insurance then in force with

permit any waste of the Property,
rmit to be made any alterations or

additions to the Mortgaged Premises of a material nature without the prior written consent of

the Mortgagee.
7.3

Mortgagor shall not convey, transfer, assign, remove,
any Building and Im

security interest
however, shall |
dispose of such
Equipment") fi
may become n«
operation-or ma
such item shall

of the Replaced

other encumbrai
subjected such
Mortgage,

74 D
make -the -loan ¢
found it accepta
the Loan. Mor
current interest

and/or increasing

other than the o
financing placed
the Obligations
junior encumbre
protect the -secu:
into possession

 ipment ONE et SRR

1 . Except as otherwise provided herein,

i cola e, "
.l@pmmm%&ﬂﬁm.kh \
RN Bioperiyseillier iheufianspusty latbvﬁl u\\
tention, oi

:. By such removal and replacement, Mortgagor shall:
Jlacement Fixtu ollat > the-1 | secu

on Saic ¢r Further
ured hereby, Mortgagzee has examined the creditworthi
»and relied and continues to, re'y tipon same as the mes:
\gor recognizes that the Mortgagee is entitied to keep
es by either making new:foans at such rate or collecti

he interest rate on a\@@@lﬁ%ﬁ@unty for which is 1

icumbrance Clause: In determinin

inal ‘Mortgagor, M_e??:‘gﬁgor funfte recognizes that ny
a)

) diver fitlas which would 1!
reby; (b) collld: resuitinfacreleration and
*h would foree Mortaagée to take meast
id detract from’lg!lxc.lﬁge of the Pro

foam 4L T o

hthe'Property, (a3}

|

neeblmes ~AF ~x

demolish, erect, add to or materially alter

provement, Fixture or Collateral now or hereafter subiect to the lien and

gee. Mortgagor,
¢ t0 remove and
ph as "Replaced
rom-time to'time
iecessary for the
to such removal,

i:least equal to that

scurity interest or
- deemed to. have
y interest of this

whether or.not to
ss of Mortgagor,
. of repayment of
‘loan portfolio. at

assumption fees

rchased by a party

‘ondary or junior
se be used to pay
ure by any such
ncur expenses to
Mortgagee come
pair Mortgagee's

right to accept a deed in licu of foreciosure as a foreciosure ‘uy Morigagee would be necessary
to clear the title to the Property.

In accordance with the foregoing and for the purposes of (i) protecting Mortgagee's
security, both of repayment by Mortgagor and of value of the Property; (i) giving the
Mortgagee the full benefit of the bargain and contract with Mortgagor; (iii) allowing Mortgagee
to raise the interest rate and/or: collect assumption: fees; and (iv) keeping the Property free of
subordinate financing liens, Mortgagor agrees that any sale, transfer of title, conveyance,
assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance (or any
agreement to do any of the foregoing) of the Property or any part thereof or interest therein
or, of any interest in Mortgagor, of any interest in a general partner of Mortgagor, whether
involuntary or by operation of law, except for a taking by condemnation or eminent domain,
and except for the Permitted Exceptions,such matters as are being contested in accordance with
Sections 6.7 or 9.11 hereof, or as expressly permitted below in this Section 7.4, without the
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Mortgagee's prior written consent, or as expressly permitted below shall be an Event of Default
hereunder. Any consent by the Mortgagee or any waiver of an Event of Default under this
Section shall not constitute a consent to, or waiver of any right, remedy or power of the
Mortgagee upon a subsequent Bvent of Default under this Section. Notwithstanding the
foregoing, in the event that Mortgagee consents to any of the assignments or transfers herein-
above described, if any, Mortgagee may deal with any such assignee or transferee -of such
interests with respect to the Property, the indebtedness secured hereby, or any of the terms or
conditions of this Mortgage, the Financing Agreement, or any other Loan Document, as fully
and-to the same extent as it might with Mortgagor, without in any way releasing or discharging
Mortgagor from its liabilitg or undertakings hereunder. In the event Mortgagor commits or
suffers or permits any of the foregoing prohibited acts, all sums secured by this Mortgage or
any other Loan Document shall,. at the option of Mortgagee, become immediately due and
payable, and Mortgagee may avail itself of all remedies provided for herein.

7.5 i ' ivisi jvision: Mortgagor shall not
hereafter, without t ents or covenants

which run wit . { at, subdivide or
resubdivide the d H@&ﬂﬁﬁm&&o V] pliance with the
requirements o1 1 Requirements, or
through. recorda yany Mﬁﬂﬁmm CTIOA}I‘W

L] . f
7.6  Eex .u"gr e ocmﬁ:(ﬁ-tltalsort }cle St gttﬁ\eopro\ ds evidenced by the
Financing Agrecment securet' Wi B Hsen g6 th hase or carrying of registered

equity securities within the purview and operation of Regulation G issued by the Board of
Govemnors of the Federa! Reserve S

ARTICLE §
HAZARDQUS STBSTANCE
8.1  Representations and Warranties;, Mortgagor unconditionally represents and'

warrants to Morigagee as follows: to thebest . ai Mortgagor’s knowledge, except as otherwise
disclosed in writing to the Mortgagesisthe Mongaged Premises and the use and operation

thereof are currently in compliance-2nd ~witl réfain in compliancé with all applicable
Environmental | to the best:of Mortgagor's kiaowledge, except wise disclosed: in
writing to the M »> MortgagediPiemises eontain no cnyr , health or safety
hazards; to the tgagor's knoWiedBer exeept as otherw| | in writing to the
Mongagee, the anisee hava nalEr heoan nead or fill’ dump or for
the disposal, gencration or storage of any Hazardous Substaiices deposited or located in, under

or upon the Mortgaged Premises, or any parcels adjacent thereto, or on or affecting any part
of the Mortgaged Premises or the business or operations conducted thereon in violation of any
Environmental Law; to the best of Mortgagor's knowledge, except as otherwise disclosed in
writing to the Mortgagee, no underground storage tanks are or have been located on the
Mortgaged Premises; to the best of Mortgagor’s knowledge, except as otherwise disclosed in
writing to the Mortgagee, no portion of the Mortgaged Premises is presently-contaminated by
any Hazardous Substances and no storage, treatment or disposal of any Hazardous Substance
has occurred on or in the Mortgaged Premises in violation of any Environmental-Law; except
as otherwise disclosed in writing to Mortgagee, Mortgagor has not received any notice of any
Hazardous Substance in, under or upon the Mortgaged Premises in violation of any
Environmental Laws or of any other violation of any Environmental Laws with respect to the
Mortgaged Premises or has knowledge of any condition or event which would provide a basis
for any such violation with respect to the Mortgaged Premises; and except as otherwise
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disclosed in writing to Montgagee, Mortgagor has not received actual-notice of.and. there are

no pending or threatened actions or proceedings, or notices of potential actions or proceedings,

from any govemnmental agency or any other ent‘g{ regarding the condition or use of the
’

Mortgaged Premises or regarding any environmen

health or safety law,

8.2 Covenants: Mortgagor will promptly notify Mortgagee in writing of any notices
and any pending or threatened action.or proceeding in the future, and Mortgagor will promptly
cure and have dismissed with prejudice any such actions and proceedings to the satisfaction. of
Mortgagee. Mortgagor covenants and agrees that, throughout the term of the Bonds, no
Hazardous Substances will be used or stored for any .purpose upon the Mortgaged Premises in

violation of applicable Environmental Laws,

Mortgagor further covenants and agrees to perform and conduct’(or cause to be

performed and conducted) any and all remedial work that is

required by, is necessitated by or

arises out of (a) the presence, storage, use, transportation or Release of any Hazardous

Substance on or in the

V4 1
it ) o RN
perform Remecial Wor DNIGRCk) I R AT

customarily performe r ilingin m(r@f nab
commonly availab! «l‘?ﬁg% g;’:ﬁ%&f&u& &i lic vironm
order, The Remedial Wames lbﬂFXv ERhfied o the we

Environmental Action Plan attached hereto as EXHIBIT "D", as that
Mortgaged Premises. Al Remedial Work shall be condu: (a) in fi
Environmental Laws; (byin a diligent and timely fasi n'by licensed con:
such contractor is not an environment engincering firm or doas not have
engineers, under the supervision of 2 consu) Ig environmental caginee.
detailed written plan for the Remedial Work yproved by any public or
persons with a legal or contractual right to such annr al, or where such
under the Environmental Laws; (d) with such insurance coverage pertaining
out of the Remedial Work as is then customarily.maintained with respect tc
() only following receipt of any requirsd paemiisilicenses or approval
request of Morizagee, Mortgagor s el
preparation, copics of any and all repodts, studies, “analyses, corr
approvals and ¢ imilar informatica prepared orirereived by Moyt
any Remedial-\ Hazardous Sufis/tzih_r_;_és velalins to the Mort

and expenses o cdial“Work SEIUDE pa by Mortga
tion, the charge ACtoTs and Consult

) |
\\ “ln"" MNAnten At Awn
<

‘submit“?m‘%Mongagee, promptl

1anating from the
1y noncompliance
nises (collectively
)t be required to
ediation which is
yrudence and with

1| Laws or by court

described in the
ik relates to the
compliance with
ctors , and where
aff environmental
(c) pursuant to a
ivate -agencies or
proval is required
) liabilities arising
ach activities; and
‘n addition, at the

upon receipt or
ce, governmental
1 connection with
mises. All costs
g without limita-
ntal engineer. As

used herein, the (erms Release, ACiCy, Keiiioval and Response shali have the meaning set
forth in 42 U.S.C. Sections 9601 et seq., and the term Hazardous Substance Claim shall mean
any and all investigation, enforcement, cleanup, assessment, Removal, Response, Remedy or
other governmental or regulatory actions, agreements or orders threatened, instituted or
completed pursuant to any Environmental Law, together with any and all claims made or
threatened by any governmental entity or other third party against Mortgagor, Mortgagee or the
Mortgaged Premises for indemnification, damage, contribution, cost recovery, compensation,
loss or injury resulting from any actual, proposed or threatened use, storage, existence or
Release of Hazardous Substances, including, without limitation, the movement or migration of
any Hazardous Substance from surrounding property or groundwater in, into or onto the
Mortgaged Premises and any residual Hazardous Substance contamination on or under the

Mortgaged Premises.
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8.3 Indemnification: Mortgagor shall indemnify and hold Mortgagee harmless from
and against all loss, cost (including, without limitation, reasonable attorney fees), liability and
damage whatsoever incurred- by Mortgagee by reason of any violation. of any applicable
Environmental Law which occurs or has occurred upon the'Mortgaged Premises, or by reason
of the imposition of any governmental ‘lien:for the recovery of environmental cleanup costs
expended by reason of such violation, due to or arising from'any-and all Hazardous Substance
Claims or Mortgagor's performance of the Remedial Work, or in any way related to the
generation, storage, use, transportation, Release, discharge or emission-on, in or from.the
Mortgaged Premises of Hazardous Substances. Mortgagor’s obligation to Mortgagee under the
foregoing. indemnity shall be without regard- to- fault on the part of Mortgagor with respect to
the violation which results in liability to Mortgagee. The release of this Mortgage shall:in no
event terminate or otherwise affect the indemnity given by Mortgagor to Mortgagee under this
Mortgage or any separate indemnity given by Mortgagor to-Mortgagee, Trustee or KILICO
concerning Hazardous Substances.

Doc¥¥EAt is
AT S RN LS DALY
9.1 Buenis mﬁtﬂﬁcﬂfemwﬂa&éﬁm @i more of the following
C in acco
e

constitutes an event of default Wd%f no ce with the provisions of
Section 9.10 hercing to the éxtén fc rrences not o cured:is herein
called an "Event of Default"):

a, Non‘payment of I[ndebtednesshy, The fdilufe, refusal or neglect of
Mortgagor to pay indebtedness evidenced by the Financing Agreement or any part
thereof, as it becomes due in accordance with the terms of the Financing Agreement, |
this Mortgzage or any other Loan Document, or when accelerated pursuant to any. power
to accelerate provided in/the Financing Agreement, the Indenture, this Mortgage or any
other Loan Documeani Or to make any other payment-required to be made pursuant to

the terms of this Mortgage or any otherl.oan Document.
OAY) D S X .

b. Non- 7 The failure, refisal or neglect of
Mortgagor to fullyand timely pafiornand discharge any of the Obligations as and when
called fo her such failureiefusai-er negiect shall be cur uncurable.

c. fefi ot CCpeaitors: The e n assignment for
the benef : P4 ortgagor.

d. Process Against the Property: The levy of any execution, attachment,

sequestration or other writ against the Property or any part thereof not dismissed within
sixty (60) days after such levy.

e. Appointment of Receiver: The appointment of a receiver for Mortgagor
or any general partner of Mortgagor, or the Property, or any part thereof, and not
dismissed within sixty (60) days after such appointment.

f kruptcy Order: The entry of an order for relief under the United

States Bz.mkruptcy Code with respect to Mortgagor or any general partner of Mortgagor
not dismissed within sixty (60) days after the entry of such order.
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@) Mortgagor or any. general partner of Mortgagor shall not pay its
debts generally as they. become due, shall admit in writing its inability to pay its
debts, or shall make an-assignment for the benefit of. creditors,

(i) Mortgagor or any general partner of Mortgagor shall commence
any case, proceeding or other action seeking reorganization, arrangement,
adjustment, liquidation, dissolution or composition of Mortgagor or any.general
pantner of Mortgagor under any law relating to bankruptcy, insolvency,
reorganization or relief of debtors, or seeking appointment of a receiver,
custodian or other similar official for Mortgagor any general partner of
Mortgagor or for all or any substantial part of the property of Mortgagor or any

general partner of Mortgagor.,
0 t or shall take any
i they become due;
lnmmm.go%a) b y as they become
N m S eedis ler action seeking
Mzatien) mlet , adjusth MOI;, IS n Or composition

O TEARDT PF ARy BeBeRal parther gfb%ﬁégczo?ft\ y law relatinl%l to
nkrupicy, insolvency, -reorganization Or, refief of. debtors, or seeking
& VeI AN, Bronr te]

dire - e T e e

ointment SHRF Sinfiar official Mortgagor or any
eral partner of Mortgagor or for all or any substantial part of the property of
Ttgagor or any . tner Tortgagc

(VY Any case, procecding or other action agains Jfortgagor or any

general pariner of Mortzagor shall be commenced seeking to have an order for
rclief entered apainst Mortgagor or any cneral partner of M rtgagor as debtor,
or seekinp<reorganization, arrangement, adjustment, liquidation, dissolution or
composition ofdMortgagor or any,gcnerdl partacr of Mortgagor under any law
1clating to bankruptcy, insolyency, reorganization or relief of < abtors, or seeking
appointment of a-receiveraxstodian.or other similar official for Mortgagor or
any general partner of Mowg all or any substantial part of the property
C ‘AgOr Or any geny Mortgagor and such case, proceeding or
C (i) results in th an‘order for relicf « Mortgagor of any
: rnerof Mortgager whickdssiot fully staye ixty (60) business
¢ >.entry thereoPe 7 iemiains undismi riod of sixty (60)
d

h. Other Liens, Security, Interests or Rights: Without the prior written

consent of Mortgagee, Mortgagor's creation, placement, permission, acquiescence,
allowance or inaction which results in any mortgage, voluntary or involuntary lien,
whether statutory, constitutional or contractual (except for the lien for ad valorem taxes
on the Property which are not delinquent and except for any liens being contested’ by
Mortgagor in accordance with this Mortgage), security interest, encumbrance or charge,
conditional sale or other title retention document, against or covering the Property, or
any part thereof, except for Permitted Exceptions, regardiess of whether the same are
expressly or otherwise subordinate to the lien or security interest created by this
Mortgage.

i. Waste: The Property is subjected to actual waste, whether commissive
or permissive.
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oo
judgment of

Property.
k.

neglect o

hereof,

1

being contest

Abandopment: Mortgagor’s acts or inaction which, in the sole reasonable
Mortgagee, would:constitute abandonment of all or any portion of the

ities: The failure, refusal or

Non-Compli ith G L Aut
f Mortgagor to comply at its-own cost with=allLegal -Requirements of any
Governmental Authority' having lawful jurisdiction over the

' Property or its operation
subject to the ri

ght to contest set forth in Section 6.3, Section 6.7 or Section-9.11

Adverse Liens: Except with respect to any Permitted Exception or unless
ed in accordance with Section 9:11:hereof, the assertion of any claim of

priority to this Mortgage by title, lien, security ifterest:or otherwise in-any legal: or
equitable proceeding (which claim Mortgagee, acting in good faith, reasonably believes

is substar

m
by Mortg
Or pursug
statement

false, misle

n.
on the Pr
or securit
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0.
Mortgagc

p.
after the
documen

q.
default, ¢

! OUEnLsTment deliverad ot ex

ek A ERSTRRG Bbeda
AIFEPNE (10

18 oF SRRk T "oﬁtlei'l%; RE&Brder!
Foreclosure of Other Liens: If the holder of any lien

erty, (whether ¢ igag: consef he exi
intercsi and-without hareby implying Mortg nse
;ating or permitting of any such lien or int
oreclosurc or other proceedings for the enfoscement of
uch lien: or security interest.

Dissciution of Eniicy: Any aciion or the iastitution of
or any of its partners ? .t ddissolution or termination «
q\(\%“ ; ‘l{@k{%ﬁ?

ree’s.

prne

: igigaty: The cicurrence of a def

n of any applicable-cure peiiods, under t!

’ Or securirig the Guaranty.
'ﬁ‘n “'*,.l H L,:—’v’ ‘A:!\:\'

. &) Ihm,
under Loan i :

of the Loan Documens.

|

80

9.2

Remedies:

' statement-made
entity in, under
fidavit, financial
erewith shall be

security interest
:nce of such lien
to the existence,
st) institutes or
s remedies with

Iy proceeding by
Mortgagor.
event of default,

ity or any other

fault or event of
riods, under any

Default under Disbursement Agreement: The occurrence of a default or
event of default, after the expiration of any applicable cure periods, under that certain
Disbursement Agreement of even date herewith.

Default under Other Partnerships: The occurrence of a default or event
of default, after the expiration of any applicable cure periods, pursuant to any obligation
of any partnership in which the general partner of Mortgagor is a general partner.

Upon the occurrence of any Event of Default hereunder the

Mortgagee is hereby authorized and empowered, at its sole option and without affecting the lien
and security interests hereby created or the priority of such lien and security interests-or an
other right of the Mortgagee hereunder or under any other Loan Document, to do any or all
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of the following without further notice to or demand upon the Mortgagor or any party liable

for the Obligations or having an interest in the Mortgaged Premises, except as otherwise
required by law:

a. Acceleration: Mortgagee may, by written notice to Mortgagor declare the
debt evidenced by the Financing Agreement and all unpaid indebtedness of Mortgagor
hereby secured, including interest then accrued thereon, to be forthwith due and payable,
whereupon the same shall become and be forthwith due and payable, without other notice
or demand of any kind,

b. Uniform Commercjal Code: Mortgagee shall, with respect to any part of
the Mortgaged Premises constituting property of the type in respect of which realization
on a lien or security interest granted therein is governed by the Code, have all the rights,
options and remedies of a secured party under the Code, including without limitation,
the right to the possession of any such property or any -part thereof, and the right to
enter without legal processany premi I sucl / be found. Any

requirem asonapie MO mailing written
noucg to ,mmmi&&. te prior to the sale
or other ( whig oLisgi xﬁ 'Egen 5€ king, selling and
otherwise sing NMrm Ex i J le att ’ fees and. legal

expenses incu 4 i f'ﬁ‘s"?ﬂ fg&st' so much additional
indebtedness J’%‘%}lﬁ%‘g‘%@iﬁ%a be @?ag ﬁmn,dé‘ﬁﬁm with interest at the
y the Lake er!

Default F ounty Kecor

c. Forcclosure: Morigagee may proceed | ot ancd enforce the rights
of Mortgagee hereunder (i)<by any action-at law, suit il €quity or other appropriate
proceedings, whether for the specific performance of any agreement contained herein,
or for an injunctien against the violation of any of the term shereof, or in aid of the
exercise of any power granted hereby or by law, or (ii) by the foreclosure of this
Mortgage. In any suit (g foreclose the licn hereof, there shall be allowed and included
as-additional indebledaess hereby secured. in the decree of sale, all expenditures and
expenses authorized by the Act and all.ather expenditures and expenses which may be
paid or incurred by or on behalf ofMoagagee for reasonable attormey 's fees, appraiser’s

fees, outlays for documentary and-expert evidazce, stenographer’s charges, publication
costs, and costs, which may besestimated-as 15Htems to be expended after entry of the
decree, ¢ sring all such abstracts -of title; title searches :aminations, title
insurance and similar dai@land-assugnse with respec s Mortgagee may
deem rea: 'ssary. either (pIOEee e such suit or o bidders at sales
which me lant tosteh decrcethe triue Condi le to or the value

of the M‘""b"b"" <TCHUSES: A CAPCRGHUTCS alia CAPCIISCS O UiC nalure mentioned in
this paragraph, and such other expenses and fees as may be incurred in the protection
of the Mortgaged Premises and rents and income therefrom and the maintenance of the
lien of this Mortgage, including the reasonable fees of any attomey employed by
Mortgagee in any litigation or proceedings affecting this Mortgage, the Bonds or the
Mortgaged Premises, including bankruptcy proceedings, or in preparation of the
commencement or defense of any proceedings or threatened suit or proceeding, or
otherwise in dealing specifically therewith, shall be so much additional indebtedness
hereby secured and shall be immediately due and payable by Mortgagor, with interest
thereon at the Default Rate until paid.
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. d Appointment of Receiver: Mortgagee shall, as a matter of right, without
notice and without giving bond to Mortgagor or anyone claiming by, under or through
it, and without regard to the solvency or insolvency of Mortgagor or the then value of
the Mortgaged Premises, be entitled to have a receiver aﬁpoimed for all or any part of
the Mortgaged Premises and the rents, issues and profits thereof, with such power as the
court making such appointment shall confer, and Mortgagor hereby consents to the
appointment-of such receiver and shall not oppose any such appointment. Any such
receiver may, to the extent permitted under applicable law, without notice, enter upon
and take possession of the Mortgaged Premises or any part thereof by force, summary
proceedings, ejectment or otherwise, and may remove Mortgagor or other persons and
any and all property therefrom, and may hold, operate and manage the same and receive
all earnings, income, rents, issues and proceeds accruing with respect thereto or any part
thereof, whether during the pendency of any foreclosure or until any right of redemption
shall expire or otherwise,

e 'd by Mortgagee,

Mortgag e goee 1 take possession
of the M e a&ﬂm ‘ it or attommeys or

na

be placec ggce ssion or receiver
and Mor , 1Nmmg. i (!;%ns ora /S Or pursuant to
court order a5 nNEHEREED N IVSSEESIN @F FECLIYOF @ ¥-@iier gon and take and maintain
possession of all or m&ﬁﬂl\dﬁ Premises,, together with all documents,
books, rccords, papﬂg3 'u S5oF mng thereio, and may exclude
Mortgagor and any agents and servants thereof wholly therefrom and may, on behalf of
Mortgagor, or in wn T ortps nd und owers herein granted:

(i) hold, operate, manage and contro! alterany part of the Mortgaged
Premises and_conduct the|business, if any, thereof, either personally or by its
agents, with full ‘power to use such measures, legal or equitable, as in its
discretion may be deemed proper, or necessary. to enforce the payment or security
of the renis, issues, deposits, proiiis, and-avaiis of the Mortgaged Premises,
including without limitation actions for recovery of rent, actions in forcible
detainer, and actions in distye 5 angﬁm, all without notice to-Mortgagor;

A 22
( - cancel or:?fmxinate any‘??-.’%ase or sublease of all or any part of the
N >d Premises for-any cause-cr gnany ground that entitle Mortgagor
tc e same; G, REAVT
X NDIANR
oo S

\ ! * any part of the
Moitgaged Preinises made subsequent (o this Morigage without Mortgagee's prior
written consent unless permitted hereunder;

(iv)  extend or modify any then existing Leases and make new Leases
of all or any part of the Mortgaged Premises, which extensions, modifications,
and new Leases may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of the loan evidenced
by the Financing Agreement and the issuance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and agreed that any such
Leases, and the options or other such provisions to be contained therein, shall be
binding upon Mortgagor, all persons whose interests in the Mortgaged Premises
are subject to the lien hereof, and the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of the indebtedness
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hereby secured, satisfaction of any foreclosure decree, or issuance of any
certificate of sale or deed to any such purchaser;

(v)  make all necessary or proper repairs, decoration renewals,
lacements, alterations, additions, betterments, and improvements in connection
with the Mortgaged Premises as may seem judicious to Mortgagee, to insure and-
reinsure the Mortgaged Premises and all risks incidental to Mortgagee’s
possession, operation and management thereof, and to receive all rents, issues,
deposits, profits, and avails therefrom;

(vi)-  apply the net income, after allowing a reasonable fee for the
collection thereof and-for the management.of the Mortgaged Premises, to the
payment of taxes, premiums and other charges applicable to the Mortgaged
Premises, or in reduction of the indebtedness hereby secured in such order and
manner as Mortgagee shall select; and

oo SSEBERHRAN. . e

y Ml 1] tion:

S SORUTRCEREL

en | y;ltg?oiglc S #g l“?f&sa gag[ fnistik of gll'con\l\ denc,e, notices or
i?eﬂgﬁy ﬁgﬂm ﬁﬁﬁ‘ﬁ%ﬁch locatios

inforination

Nothing herein contained:shall be construed as constituti ¢ Mortgagee a mortgagee in
possessionin the abscice ofithe actual (akingof possession of the M tgaged Premises.
The right (0 enterand take possession of the Mortgaged Premises and use any personal
property therein, to manage, operate, conserve and:improyethe M tgaged Premises,
and to collect the rents, issues and profits thereof, shall be in addition to all other rights
or remedies of ‘Mortgagee hereunder, or afforded law, and may be exercised
concurrently theicwithéor indepcndently thercof The expenses, including any receiver’s
fees, reasonable counsel fees, costs and agent’s compensation, incu «d pursuant to the
powers:hicrein- contained shall’ bgsseciied fiereby which expenses ortgagor promises
to pay upon demand together with:interest at ¥ rate applicable 1o thie Bonds at the time

such expenses are incurred. Mofigages-shali*sot be liable to account to Mortgagor for
any acti so_pursuant hereto: other than #0-account for an: actually received
by Mort Without taking0sSession'afittie Mortgapcd | Mortgagee may,
in the e stgaped Prenisghetome vacant or ar l, take such steps
as it des ts 10 protect andsediire the Morig , including hiring
watchm , ) s_incurred in so doing shall constit ute so- much addi-
tional indebtedness hereby secured payable upon demand with interest thereon at the

Default Rate.

9.3  Waiver of Right to Redeem From Sale - Waiver of Appraisement, Valuation,
Etc.: Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation,
stay, extension or exemption laws, or any so-called "Moratorium Laws," now existing or
hereafter enacted in order to prevent or hinder the enforcement or foreclosure of this Mortgage,
but hereby waives the benefit of such laws. Mortgagor for itself and all who may claim
through or under it waives any and all right to have the property and estates comprising the
Mortgaged Premises marshalled upon-any foreclosure of the lien hereof and agrees that any
court having jurisdiction to foreclose such lien may order the Mortgaged Premises sold as an
entirety. In the event of any sale made under or by virtue of this instrument, the whole of the
Mortgaged Premises may be sold in one parcel as an entirety or in separate lots or parcels at
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the same or different times, all as the Mortgagee may determine, Mortgagee shall have the
right to become the purchaser at any sale made under or by virtue of this instrument and
Mortgagee so purchasing at any such sale shall have the right to be credited upon the amount
of the bid made therefor by Mortgagee with the amount payable to Mortgagee out of the net
proceeds of such sale, In the event of any such sale, the indebtedness evidenced by the
Financing Agreement and the other indebtedness hereby secured, if.not previously due, shall
be and become immediately due and payable without demand or notice of any kind. To the
fullest extent permitted by law, Mortgagor hereby voluntarily and knowingly waives any and
all rights-of reinstatement and redemption and to the fullest extent permitted by law, the benefits
of all present and future valuation, appraisement, homestead, exemption and moratorium- laws
under any state or federal law, all on behalf of Mortgagor, and each and every person acquifing
any interest in, or title to the Property described herein subsequent to the date of this Mortgage,
and on behalf of all other persons.

9.4  Application of Proceeds: The proceeds of any foreclosure sale of the Mortgaged
tl"rl(;mises or gf P 2 distﬁt()iuted in tll:e
ollowing orde ; 's s incident to the
foreclosure or e nmmmm% has ar d in Section 9.2
hereof; Second th mﬁgﬁm | jebtedness. hereby
secured in add 10" that" eviden e Fi ent, iterest: thereon as
herein provided; Thi T]ﬁglnmmheig?ngipg-dp foudth, to all principal of
the Financing Agrecment ﬁ;.tg ﬂ&%’ﬂ%&%&i@é%ﬁﬁ% | be lawfully entitled to such

surplus.

9.5 Remedies Cumulativ emed right o agee hereunder, or under
any other Loan Dacument orotherwise availab'c under applicable law, shall be exclusive of any
other right or remedy, but each such remedy or right shall be in addition to, every other remedy
or right now or hereafter existing at law or in equity under.aany Such document or under
applicable law, No delay in the excrcise of, or omission to exercise, any remedy or right
accruing on any default shall impair any such remedy or right or be construed to be a waiver
of any such default or an acquiescence therein, nos shall it affect any subscquent default of the
same or a different nature. Every such zemedy or right may be exercised concurrently or
independently, -and" when and as oftes~as-may e deemed expedient by Mortgagee. All
obligations of the Mortgagor, and all sights, powers-end remedies of the Mortgagee expressed:

herein shall be addition to, and GOt ifElimiaien of, those provi by law or in the
Financing Agre or any other 19ap | Bocumietits.

9.6 ] ~Leases an&"’C'g_,s’,h,,_;(_,I.Q' !!aiéml: Jf ans >fault shall occur,
then, whether r. inStItAtION of fepal proce i > the lien of this

Mongage or beioic or aiier the sale thereunder, tie Mor igagee shall be entitled in its discretion,
to do any of the following: (a) enter and take actual possession of the Property, the Cash
Collateral, the Leases and other Property relating thereto or any part thereof personally, or by
its agents or attorneys and exclude Mortgagor therefrom; (b) enter upon and take and maintain
possession of all of the documents, books, records, papers and accounts of Mortgagor relating
thereto; (c) as attorney-in-fact or agent of Mortgagor, or in its own name as Mortgagee and
under the powers herein granted, hold, operate, manage and control the Cash Collateral, the
Leases and other Property relating thereto and conduct the business thereof either personally
or by its agents, contractors or nominees, with full power to use such measures, legal or equit-
able, as in its discretion or in the discretion of its successors or assigns may be deemed proper
or necessary to enforce the payment of the Cash Collateral, the Leases and other Collateral
relating thereto (including actions for the recovery of rent, actions in forcible detainer and
actions in distress of rent); (d) cancel or terminate any Lease for any cause or on any ground
which would entitle Mortgagor to cancel the same; (e) elect to disaffirm any Lease made




subsequent hereto, or subordinated to the lien hereof; (f) make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions, betterments and improvements to the
Property that, in its discretion, may seem appropriate; (g) insure and reinsure the Collateral for
all .risks incidental to the Mortgagee's possession, operation and management thereof; and (h)
receive all such Cash Collateral and proceeds, and perform.such other acts in connection with
the management and operation of the Property as Mortgagee in its discretion may deem proper,
Mortgagor hereby granting full power and authority to exercisc each-and every of the rights,
privileges and powers contained herein at any and all times after any Event of Default without
notice to Mortgagor. The Mortgagee, in the exercise of the rights and powers conferred upon
it hereby, shall have full power to use and apply the Cash Collateral to the payment of or on
account of the following, in such order as it may determine: (i) to the payment of the operat-
ing expenses of the Property, including the cost of management and leasing thereof, which shall
include reasonable compensation to the Mortgagee and its agents or contractors, and it shall also
include lease commissions and other compensation and expenses of seeking and procuring
tenants and entering into Leases, established claims for damages, if any, and premiums on
insurance herei t d special assess-

ments, the cost 23 ‘ j . ns, additions, or
bettelr]ments, an nientd mm?fim{%g d time to time of
installing, repla NG i Q) such condition as
will, in the judg of M%mm ?a;. e payment of any
Obligations. This Document is the property of

9.7 Collateral: Whenhak e SOMrIrTREAPEI Bt existing, (/e Mortgagee may

exercise from time to time any rights and remedies available to it with respect to the Collateral
under applicable law upon defaultin | .of ¥ >dness ¢ 1 by collateral. Mortgagor,
promptly upon request by the Mortgagce, sha!l assembie the Collateral and make it available
to the Mortgage= and IMortgagor, as the Mortgagee shall designate. Any notification required
by law of intended disposition by Mortgagor of any of the Collatcral shall be deemed reasonably
and properly given if given at last ten (10) days before such disposition. Without limiting the
foregoing, whenever an Bvent of Default is existing the Mortgagee may, to the-fullest extent
permitted by applicabléslaw, Without further notice, advertiscient, hearing or process of law
of any kind, (2) notify any person obligaied.on the Collateral to perform directly for the
Mortgagee its oblizations thereunder, (b)-enfasce-sollection of any of the Collateral by suit or

otherwise, and surender, release or exchange all ¢ any part thereof or compromise or extend
or renew for any period, whether or n¢tionger-tharithe original period, obligations of any
nature of any p th respect theret9,{c) endorse any checks, drajt ler writings in the
name of Mortg; low collection-afibe ‘Collateral, (d) take co 1y proceeds of the
Collateral, (e) v to_so ‘much of gk Gliateral as is pers 7 under applicable
law, enter upor where any or the-cotateral ma d take possession
Of and remove sucCii Couawiai, (1) Wikl 1C5pCCL (U o0 Hiiuuil Ui uiv Lulia, -ral as iS' personal

property under applicable law, sell any or all of the Collateral, free of all rights and claims of
the Mortgagor therein and thereto, at any public or private sale, and (g) with respect to so much
of the Collateral as is personal property under applicable law, bid for and purchase any or all
of the Collateral at any such sale. Any proceeds of any disposition:by the Mortgagee of any
of the Collateral may be applied by the Mortgagee to the payment of expenses.in connection
with the Collateral, including reasonable attorneys’ fees and legal expenses, and any balance
of such proceeds shall be applied by the Mortgagee toward the payment of the Obligations in
such order of application as the Mortgagee may from time to time elect. The Mortgagee may
exercise from time to time any rights and remedies available to it under the Code or other
applicable law as in effect from time to time or otherwise available to it under applicable law.
The Mortgagor hereby expressly waives presentment, demand, notice of dishonor, notice of
intent to accelerate and acceleration and protest in connection with the Financing Agreement,
and, to the fullest extent permitted by applicable law.and except as otherwise expressly provided
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for herein, any and all other notices, advertisements, hearings or process of law in connection
with the exercise by the Mortgagee of any of its rights and remedies hereunder.

The Mortgagor hereby constitutes the Mortgagee its attorney-in-fact with full power of
substitution upon- an Event of Default to take possession of the Collateral - upon any Event of
Default and, as the Mortgagee in its sole discretion reasonably exercised deems necessary. or
proper, to execute and deliver all instruments required by Mortgagor to accomplish the
disposition of the Collateral; this power of attorney is a power coupled with an interest and is
irrevocable while any of the indebtedness secured hereby or the Obligations are outstanding,.

9.8 No Liability on Mortgagee: Notwithstanding anything contained herein to the
contrary, the Mortgagee shall not be obligated to perform or discharge, any obligation, duty or
liability of Mortgagor, whether under any of the Leases or otherwise, and Mortgagor shall and
does -hereby agree to indemnify and hold the Mortgagee harmless of and from any and all
liability, claim, expense, loss or damage which Mortgagee may or might incur with respect to

the Property, ¢ e ghts of and from any
and all claims . wi ‘g i 1 agee by reason of
any alleged ob undertakings o its pa rged, except such

a :
rforme
as arise from t f t htgag > Mortgagee shall
not have respo; 3 ,ﬁf m, anlmgm serty nor shall the
Mortgagee be responfibleieriliablenfon amt rieglienge i thefeanagéincnl, operation, upkeep,
r

repair or control of the sulting in 1 inj eath to any Tenant, licensee,
employee or stranger. I\m&%ﬁ@ﬁ& #M-againstl. Mortgagee in-its
exercise of the powers herein- granted to it, and Mortgagor expressly waives and releases any
such liability. Should t! rtgag ny s inbility, damage, under any of the
Leases or under or by reason hercof, or in the defense of any claims or demands the
Mortgagor, to the fullest extent permitted by law, agrees to reimburse the Mortgagee
immediately upon demand for the amount thercof, including costs, expenses and a reasonable
attorney's fee, together with interest thereon from date of such payment at the Default Rate.

9.9 Extent of-Remedies: In the event thaidany provision in this Mortgage shall be
inconsistent with any provision of the Act, theprovisions of the Act shall take precedence over
the provisions of this Mortgage, but shdlliaptlinalidate or render unenforceable any other

provision of this Mortgage that can bsiconstrued i2 manner consistent with-the Act. If any
provision of this Mortgage shall granite Morigagea any rights or remedies upon default of the
Mortgagor whi more limited tham'the rights thatswould otherw s sted in Mortgagee
under the Act bsence of suchipiovisiongviortgagee shall d with the rights
granted in the full extent permutien hylaw, Withoput : generality of the
foregoing, al] Y1 1 hu Martadasa tn the 1= e under the Act’
whether incurred before or after any decree or judgement of foreclosure, and whether or not

enumerated in this Mortgage, shall '{)e added tthhebindebtedness secured by this Mortgage or
by the judgment of foreclosure.

9,10 Cure Periods: Anything contained in this Mortgage to the contrary
notwithstanding, Mortgagee does hereby agree that it will not avail itself of its option to
accelerate the indebtedness secured hereby or avail itself of its other rights and remedies herein
contained upon the occurrence of an event described in paragraph 9.1 (a), (b), (h), (i), (), k),
(1) or (m) until: (i) any default in the payment of principal or interest due under the Financing
Agreement shall have remained uncured for a period of ten (10) days; (ii) any default in the
payment of any other amounts due under the Mortgage, the Financing Agreement shall have
remained uncured for a period of ten (10) days after written notice by Mortgagee to Mortgagor;
or (iii) any other default shall have remained uncured for a period of thirty (30) days after
written notice by Mortgagee or Mortgagor, unless such default is not capable of being cured
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without such 30 day period, in which event Mortgagee will not avail itself of such options,

rights and remedies so long as Mortgagor shall, within such 30 day period, commence to cure

such default and shall diligently and continuously thereafter prosecute such cure to its conclusion

within a period not to exceed ninety (90) days from the date of such notice; provided, however,

}Shat no %uzehperiotgl shall be permitted if the default consists of a.violation of the provisions of
ection 7.4 hereof,

9.11 Right to Contest: Anything herein contained to the contrary notwithstanding,
Mortgagor, in good faith and with reasonable diligence, may contest the validity or amount of
any mechanic’s liens or other liens or claims for lien, security interest or asserted
non-compliance with a Legal Requirement ("Lien") and defer payment and discharge thereof
during the pending of such contest, provided: (i) that such contest shall have the effect of
preventing the sale or forfeiture of the Property or any part thereof, or any interest thercin, to
satisfy such Lien; (i) that, within ten (10) days after Mortgagor has been notified of the
assertion of such Lien, Mortgagor shall have notified Mortgagee in writing - of Mortgagor's
intention to cont h Lien and (iii i vith Mortgagee at

such place as } i writipe apg f money (or letter
gim%r) D ) which shall be

of credit or b /,_a,m : o, h shall b
mmﬁﬂlm&mm L e:?:\te: \i\ccreglslﬁlgt

sufficient in th

such amount to cover rgg] nal d m@ghgawéw j tofMortgagee, such increase
is advisable. Such .p’gsﬂitgg mmﬁ l(gg'q& yof intesest. If Mortgagor shall
fail to prosecut¢ such cont S i I fail to pay the amount of the

become due the

Lien plus any interest finally determined to be due upon the conclusion of such contest, to the
extent such amount exceeds the hich pay as d below, or shall fail: to
maintain sufficient funds on-deposit as herein ove provided, Morpagee may, at its option,
apply the money so deposited in payment of or on account of ‘sueh Lien, or that part thereof
then unpaid, together with 2/l interest thereon. If the amoun: of money so deposited shall be
insufficient for the payment in full of such Lien together with all interest thereon, Mortgagor
shall, within threa (3) days after demand, deposit with Mortzagee a sum which, when added
to the funds then on depesit, shall be sufficient toriiake such payment in full. Mortgagee shall,
upon the final disposition of such contest, apply:the money so deposited in fu!l payment of such
Lien or that part thereof then unpaid, togetha'siit’s!! interest thereon, A y-amounts thereafter
remaining on deposit with Mortgagee, 51f’.er paymenta: the fees and expenses of the Mortgagee,

shall be returne Mortgagor, Z,

ol

A~

\"

SECURITY AGREEMENT AND FINANCING STATEMENT

10.1  Security Agreement: This Mortgage shall, in addition to being construed as a
Mortgage on the Mortgaged Premises, also constitute and serve as a "Security Agreement and
Financing Statement” within the meaning of the Code with respect to the Collateral, and with
respect to any property included in the definition herein of the word "Property" which property
may not be deemed to form a part of the Realty or may not constitute a "fixture" (within the
meaning of the Code) and a first security interest in all Collateral is hereby granted to
Mortgagee until the grant of this Mortgage shall terminate.

10.2  Indebtedness Secured: Mortgagor agrees that the security interest created by this
Security Agreement and Financing Statement shall secure the payment of all indebtedness
evidenced by the Financing Agreement and secured hereby, and shall also secure payment of
any other or future debt or advancement relating to the Property owing by Mortgagor to Mort-
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gagee and performance of any other Obligations. The principal- amount of-the indebtedness
evidenced by-the Financing Agreement and secured hereby is $4,500,00.00.

10.3

equipment or personal pro

] + Except for dispositions of obsolete
Ity not necessary in the operation of the Mortgaged Premises, or,

if necessary, which is replaced with-replacement equipment or personal: property as required

under Section 7.3 of this Mortgage,

interests in, or otherwise dispose of o
impair any. of-Mortgagee's right, title or interest therein, whether involun
of law, except for a taking by condemnation or eminent domain,

Mortgagee's written consent,

Mortgagor agrees not to sell, convey or grant security
r encumber, any of the Collateral, nor, in any event, to

Mary or by operation
without first securing

10.4 Transfers: Mortgagor agrees that if Mortgagor's rights in the Collateral are
voluntarily or involuntarily transferred, whether by sale, creation of a security interest,

attachment, levy, garnishment or other

Mortgagee, ex
taking by conde

10.5 F
statements and
documents cove
and Financing
covenants and ¢
including the cu
Mortgagee, and
filing offices at
of any financing

10,6 €
and filing of an
derogating from
that, to the exte

which are descri

and equitable, a
irrespective of
item-is referred
instrument, upc
County, Indiang
carbon, -photogr

e ML

i O AT s
oM ,.tmiogmg;gmg‘ su\ em

£ Tratiies Bnd Eolieterl insany enpmlne iemrtyhend (his

e&ﬁ t of M

or mdre such fi

ymary fees of the Mortgagee, pursuant to the Code in a

) pay : sts ¢ o any su meing statements in

y time and from time to time wherever Mortzagee deem:
tatement to be desirable or necessary

racter of Collateral: Mortgagor and Mortge zce agree tha
financing statement pursuant,hereto shall never be const
r impaiiiig the deciaration and siaied inteniion-herein ¢
permitted by law, all such:Collateral, Fixtures, rights-:

AN

=

judicial process, without the written consent of

and except for a
Event of Default.

o file financing
nd other security
curity Agreement

cagee, Mortgagor

ncing statements,
rm satisfactory to
Il requisite public
iling or recording

(a) the execution
>d as in any way
the parties hereto
1 Cash Collateral

1'in this Mortgage ase, tor @il porposes and in all: proceedings, both legal

Fat all times, to be regawied as fixtitss as part of the Rea!

r not any suci-itermi-is[physically attached tc
cted in anyiSkch-findnciag-statement so fil
with the’real estatel records of
itute'q “ﬁxtu’mm&z;' within the me

rnrlse mblmee o e N Mt

described herein,
alty, or ang. such
ny time; (b) this
of Deeds, Lake
. Code; and (¢) a
1 may be filed as

a financing statcinent under the Code. The iiauing addresses of viorigagor and Mortgagee
from which information concerning the security interest being granted herein, is as set forth
above. Similarly, the description in any such financing statement of (i) the rights in or to the
proceeds of any casualty insurance policy required hereby, or (ii) the proceeds of any settlement
or any award in any eminent domain or condemnation proceedings for a taking or for loss of
value, or (iii) Mortgagor's interest as lessor in any Lease covering such Property or rights to
Cash Collateral growing out of the use and occupancy, or occupancy of such Property, whether
pursuant to any such Lease or otherwise shall never in any manner be construed as altering any
of the rights of Mortgagee hereunder, or impugning the priority of the lien and security interest
granted hereby or by any other Loan Document; but any such description in any such financing
statement is declared to be for the protection of Mortgagee in the event any court of competent
jurisdiction shall at any time hold with respect to (i), (ii) or (iii) hereof, that in order for notice
of such Mortgagee’s priority or interest to be effective against-a particular class of persons or
entities, including but not limited to, the United States Government and any Governmental
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%uthor(ijty, a financing statement must be filed in the appropriate records required pursuant to
the Code.

10,7 Other Financing Statements: Mortgagor warrants and covenants that there is and
will be no financing statement covering the Collateral, or any part of it, on file in any public
office other than financing statements executed and filed in connection herewith, or as shown
on the Permitted Exceptions, and that the Collateral is located on the Realty.

10.8 Remedies of Mortgagee: Mortgagor agrees that upon or after the occurrence of
any Event of Default hereunder, Mortgagee may, with or without notice of intent to accelerate
maturity -or notice of.acceleration of maturity to Mortgagor, exercise its rights to declare all
indebtedness secured by the security interest created hereby immediately due and payable, in
which case Mortgagee shall have all rights and remedies granted by law, and more particularly,
the Code, including but not limited to, the right to take possession of the Collateral to the extent
permitted by law or otherwise permitted by this Mortgage and to require Mortgagor to assemble
and deliver the ( ) his purpose may

enter upon any | is ut being deemed
guilty (‘;f trespasl: Atl?ptﬁmgﬁe%om Lk:u p(:lssessiol? of
and operate suc i s further right-to
take any action i memEQ:mm& optic in its discretion,
to repair, refurbish TWMﬁmwtﬁ@lgpﬂ)&ﬁwalgf ase or other use or
disposition, and 10" seli at public or l‘ivmsalesmorrg erwise difpose of, lease, or utilize the
Collateral and ariy part the ‘?nfdﬂy‘ﬁ Hahthorized 8f Hérmitted by law, and to apply the
proceeds thereof toward payment of any costs and expenses, including attorneys’ fees and legal
expenses, thereby incurred by Mortp nd- ¢ ! paym - Mortgagor's Obligations
hereunder, including the indebtedness cvidenced by the Financing Agreement and secured by
this Mortgage and the other Loan Documents, in such order and manner as Mortgagee may
elect. To the extent permiited by law, Mortgagor expressly waiyes.any notice of sale or other
disposition of the Collateral, and any other rights or remedies of a debtor or other formalities
prescribed by law relative to a sale or disposition of the Collateral, or to exercise any other
right or remedy existing after default hereunder; and o the exient any notice is required and

cannot be waived, Mortgagor agrees that if such:iotice is sent as provided herein to Mortgagor
at least ten (10).days before the time the sate or-disposition, such notice shall be deemed

&

reasonably given and shall fully satisfysauy requireiesnts for giving of said notice.

109 S: “ollateral: Mongagor-agrees that, to the cxier itted by law and
without limiting and privileges herein'granted to Mort 22 g« ,gee may dispose
of any or all of ral at the sam/tithesand place, and e manner as the
non-judicial fore ayided under-tne terms and cof Mortgage, upon

giving the same ioiice PIoviaca 101 in this Moi (gapge 101 StcCh Noi-judicial ioreclosure sale.

ARTICLE 11

MISCELL.

11.1  Term: If Mortgagor shall fully pay all indebtedness evidenced by the Financing
Agreement and pay all indebtedness secured hereby and by any other Loan Document that may
be owing, or cause same to be paid, and there shall not then exist an uncured Event of Default
with respect to any other Obligation, then this Mortgage shall become null and void and
Mortgagee agrees to execute a release hereof; otherwise this Mortgage is to be and shall remain
in full force and effect.




11.2  Goveming-Law: This Mortgage, and the debts and obligations secured hereby
and all other obligations of the parties hereunder, shall be governed by and construed in
accordance with the internal laws of the State of Indiana.

11.3 Cumulative Powers: Each and every right, power and remedy herein given to
Mortgagee shall be cumulative and not exclusive; each and every such right, power and remedy,
whether specifically given herein or otherwise existing, may be exercised from time to time and
as often and in such order as may be deemed expedient by Mortgagee. The exercise of or the
attempted exercise of any such right, power or remedy will not be deemed a waiver of the right
to exercise or an election of remedies with respect to any other right, power or remedy-that
may or could be exercised at the same time or thereafter. No delay or failure to avail itself
of the exercise of-any right, power or remedy will impair the rights of Mortgagee to exercise
any such right, power or remedy or operate as a waiver thereof, or thereafter-to exercise any
other right, power or remedy then or thereafter existing.

| llr.:d b} e gOr ref N I}&‘:]proceeds of the
oan secu \ ge !%@M pose oan constitutes
a %usilrl\esshloan uitent gggee in th of this Mortgage
and all other L gk’ ) Yith y laws governing
the loan evider y ;msx&mx i fent apg 2, In furtherance
thereofédMortﬁ e ’p]ﬂgﬂmuﬁwiu:im W l?f >.terms and provisions
contained in this Mortgage  the Financi mﬁt} ) the Loan Documents shall be
construed to creatg a conu%ﬁ@om%m of money requiring payment
of interest at 2 rate in excess of the maximum interest rate permitted to be charged under
applicable laws governing the loa d by the Financing Agrecment. Mortgagor or any
guarantor, endorser or other-party now or hereafier becoming liable for the payment of the loan
evidenced by the Financing Agreement shall ncver be liable forinterest on the loan evidenced
by the Financing Agreemicnt at a rate in excess of the maximum i ierest that may be lawfully
charged under applicable laws. The provisions of this Section shall control over all-other
provisions of the Finaneing Agreement and any other instrument executed in connection

herewith that may be in apparent conilict therewith. dn the cvent any holder of the Financing
Agreement shall collect monies that are‘;g\ﬁg&ix_y;;gg”to constitute interest that would- otherwise

!

increase the effective interest rate on e Financiag Agreement to a rate in excess of that
permitted to be charzed under applicatle laws, ail-such sums deemed (o constitute interest in
excess of the legal rate shall be immggiately appliedin the manner provided in the Financing
Agreement, ’:9 —LV

11.5 lidity_of Liea¥/ T\ {(he>lien or sccu secured by this
Mortgage is- it farcoable as 6 4AY part of the. | or if such lien or

security interest is invalid or uneaforceable as o any pait of the Property, any unsecured
portion of such indebtedness shall be completely paid prior to the payment of the remaining and
secured or partially secured portion of such indebtedness. All payments made on the
indebtedness secured hereby, whether voluntary or under foreclosure or other enforcement
action or procedure, shall be considered to have been first paid on and applied to the full
payment of that portion of such indebtedness which is not secured by the lien or security
interest of this Mortgage.

11,6 Partial Invalidity of Mortgage: The invalidity or unenforceability in any
particular circumstance of any provision of this Mortgage shall not extend beyond such
provision or such circumstance, and no other provision of this instrument shall be affected
thereby.
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1.7  Disclaimer or Waiver: Any failure by Mortgagee to insist, or any election by
Mortgagee not to insist, upon strict performance by Mortgagor of any of the terms, provisions
or conditions of this Mortgage or any Loan Document shall not be deemed to be a waiver of
same or of any other covenant, term, condition, agreement or provision thereof, and Mortgagee
shall have the right at any time or times thereafter to insist upon strict performance by
Mortgagor of any and all of such covenants, terms, provisions and conditions of this Mortgage
or any Loan Document,

11.8  Payment on-Account: Acceptance by Mortgagee of any payment in an amount
less than the amount then due on the indebtedness evidenced by the Financing Agreement or
secured hereby or by any other Loan Document shall be deemed an acceptance on account only,
and the failure to pay the entire amount then due shall be and continue to be a default. Until
the entire amount due on the aforesaid indebtedness as defined'in the Financing Agreement has
been paid, Mortgagee shall be entitled to exercise all rights conferred upon it in this instrument
upon the occurrence of an Event of Default.

119 P A of performing or
complying with ' ortgagor, and no

ortion of such &% 2 l'4 any e i dited against-any
?nstall’ment orp .‘mnﬁmﬁm&%& 8 sment or secured

hereby or by any otlcrfan Packmenle nt is the property of
11.10 E M%@QQ&%&%@F&&E&! of Mortgagee, will execute,

. ’

acknowledge, dc!iver, record and/or file such further instruments and perform such further acts
as may be reaso bgy fieCessangitiesirable oMproper t0'CarTY = effectively the purpose
of this Mortgage and any other Loan Dogumient 2ad to 'bject 10 the liens and security -interest
hereof and thercof any Property intended to be covered: thereby, inglud ; specifically but
without limitation, any. rencwals, additions, substitutions, tepiacements, betterments or
appurtenances to the Property, provided that all such instruments and acts will not increase
Mortgagor’s obligation

11.11 C MLMMMQQMAH Obligations contained herein or in the
other Loan-Documents are intended by the panies e be, and shall be construed as, covenants
running with the M ‘gaged-Premises, 53

11.12 S rg_and_Assigns “NRI1-of ths t2mEs, covenarns 2 >ments contained
in this Mortgag e _other Loawylovanents¥shall be bind Mortgagor and
Mortgagor’s suc ipus, legal repeagzilalives, heirs, cxcc ninistrators (pro-
vided that nothi tion Shatl“impty that any assign sr may be made

except in compliance with the forcgoing provisions of this Morigage resi icting such assignment
or transfer) and shall inure to the benefit of Mortgagee and Morigagee's successors and assigns.

11.13 Relation after Foreclosure Sale: Any foreclosure sale of the Mortgaged Premises
under this Mortgage shall, without further notice create the relation of landlord and tenant at
sufferance between the purchaser at such sale as landlord, and Mortgagor as tenant; and upon
failure to surrender possession after acquisition of title by the Mortgagee and demand,
Mortgagor may be removed by a writ of possession upon suit by such purchaser.

11.14 No Joint Venture: It is the intention of Mortgagor and Mortgagee that nothing
herein contained shall be deemed to create any partnership, joint venture, co-venture or other
relationship other than that of debtor and creditor.




11.15 Marshalling of Assets: Mortgagor hereby waives all rights of marshalling of
assets in the event of any-foreclosure of the liens and security interest hereby created, Upon
any foreclosure of this Mortgage, Mortgagor, or any person claiming any part of the Mortgaged
Premises by, through or under Mortgagor, shall not be entitled to a marshalling of Mortgagor's
assets, including the Mortgaged -Premises, or a sale in inverse order of alienation,

11.16 Taxation: If after the date of this instrument any state or local law is passed- in
the situs of the Property which deducts any lien on the Mortgaged Premises from the value of
either the Mortgaged Premises or Collateral for the purposes of taxation of Mortgages or debts
secured thereby, or such law changes the manner of collection of. any such taxes so as to affect
the interest of Mortgagee, then in any such event, unless Mortgagor makes timely payment of
any and all such amounts when due so as to-prevent any adverse affect on the interest of
Mortgagee, the whole sum secured by this instrument with interest.thereon shall at the option
of Mortgagee, immediately become due, payable and collectible without notice to any party.
Mortgagor shall pay all Mortgage taxes imposed by applicable law.

11.17 ] Porty i | are goods which
are or |shall b 1 oﬁ@mm‘?ﬁ;ﬁ "\ he parties hereto
expressly cover af ragitiat. infthe e records of Lake
Countt_y, Statfe_lc i 'mmmm‘;%ﬂd ﬁh.,f a nancing statement
or a ixture fili' 1+ rsgudanog, widi e pravisibns €Eotly. 0

: '
11,18 Mﬂﬁlﬁ:ﬂljﬁ@%ﬁtﬁm&f‘&ﬁf&dwma 0 be and may be

enforced. from (ine to time as an assignment of leases and cash collateral chattel mortgage,
contract, financing staternent, real rgn security agreement if appropriate under
applicable state law. Because fhis instrument is e ctive as a) mortgage, as a security
agreement, and as a conibination of b h, any default under anvy provision >rein shall: consti-
tute a default under both ¢ mortgage and the security jagrecmentss This - instrument may be
foreclosed as to any of the P perty (and may be foreciosed against less than all of the tracts
included in the Property but maintained as a continns.  second lien against all tracts not made
subject to foreclosure proccedings) in any manner permitted by the laws of the State of Indiana
or of any other state in which any part of therPraperty is situated, upon any occurrence of an
Event. of Default under the Financing Agrbniedtgs hereunder by reason of this instrument

being effective a:.a mortgage as well 4¢7a mortgage-and security agreement, .and any judicial
foreclosure suit may be brought by Mctizapes; Thisdsstrument conains the entire agreements,
covenarnts, repre warranties “rderakings, understandin s = >es and approvals
of Mortgagor. ons, modifications or changes herein or | II'be effective or
binding upon eif Mess set forth? aTatcent duly cxc on behalf of both
parties. Time i 5 25 10 Moroasars anreano) s btedness secured

hereby and to p

i Al ----.\v G wuagalivi,

11.19 Notices: Each party hereto requests that a copy of any notice of default and a
copy of any notice of sale hereunder be given to each person who'is a party hereto at the
address of such person set forth herein, all at the same time and in the same manner as would
be required if a separate request therefor had been filed by each of such persons.

All notices or other communications required or permitted hereunder shall be (@) in
writing and shall be deemed to be given (i) when delivered in person (ii) on the third day.after
deposit in a regularly maintained receptacle of the United States mail as registered or certified
mail, postage prepaid, (iii) when-received if sent by private courier service, or (iv) on the day
on which any party refuses delivery and (b) addressed as follows:




If to Mortgagor: c/o The Prime Group, Inc.
77 West Wacker Dive, Suite 3900

Chicago, IL 60601
Attention: Division Head Industrial Division

With Copy to: The Prime Group, Inc.
77 West Wacker Drive, Suite 3900
Chicago, Illinois 60601
Attention: Robert J. Rudnik

And to: Kemper Financial Services, Inc.
120:South LaSalle Street
Chicago, Ilinois 60603
Attention: Real Estate Investment Group

With Copy to: Inc,
) [t 0, 't 1S
NOT GFFTCTAL!
And to: Thisl%m;ggﬁgﬂfvgw property of
5 Wk Wheko Dy 80 der!

Chicago, Illinois 60601
If to Mortgagee: iNB Trust Trust: Compan;

One Indizna Squa
dianapo!is, IN- 46266
Atin; Corporate Trust Department

And to: Kemper livestors Liic insurance Company
c/o Kemper Firangial Services, Inc,
120 South ExS3atie St
Chicago, 3llinoi

Attention:R
With Copy to: “emper

AUCHGIl,  LCgal Lepartiiiciit

And to: Laurance P, Nathan
Keck, Mahin & Cate
77 West Wacker Drive, 4900
Chicago, Illinois 60601

or to each such party at such other addresses as such party may designate in a written notice
to the other parties.

11.20 Consent of Mortgagee: No consent or agreement of Mortgagee described herein
shall be effective or binding upon Mortgagee unless given in writing by Mortgagee.
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11.21 Headings: The article, seqtion and subsection titles hereof are inserted for
convenience of reference only and shall in no way alter, modify or define or be used in
construing the text of such articles, sections or subsections. :

11.22 Meanings: Whenever-used herein, the singular number- shall include the plural,
the plural the singular, and the use of any gender shall include all genders. If more than one
perscl)':lll executes this instrument as Mortgagor, the duties under this instrument shall be joint and
several.

11.23 No Persopal Liability: Notwithstanding anything to the contrary contained herein,
other than in this Section-11.23, neither the Mortgagor nor- any of its partners shall:have any
personal liability for.the obligation to pay any principal, interest or other sums payable under
the Financing Agreement, this Mortgage or any other Loan Document, or for the obligation to
observe, perform or discharge any of the terms, covenants or conditions contained in the
Financing Agreement, this Mortgage or any other Loan Documents. and (a) no attachment,
execution, wri |

on, u S f judici ‘allfble ix}itiated by
or on behalf o o 7 yof its | result of a breach
or default unde oing Ammﬂggg% any ot Jocument, or with

respect to any A e/Dtlightion: such attachment,
execution, wri di .‘m ﬂ%@g drce any, 2 rights, remedies
or recourses of the | 3%’ SR Wi heProgity; and (b) in the event
that any suit is brought under ul::,engt;n y menPEEQMonga‘ or any other Loan
Document, whether befoﬁ.iirl‘ﬂe%let ANy 6y 4 Ltekation, by passage of time or

otherwise, any judgment obtained in-or as a result of such suit shall be enforceable-and/or
enforced solely against (he Prop ded, however, tk Mortgagee: shall have- full
recourse against the Moxntgager and Moftgagor shallbe perso Hly liable for and will promptly
account to Morigagee for-all rents, issues,.profits and income derived fic the Property and
received by the Mortgagor, that accrue from and after, the occusence of an event of default
under the Financing Agréement or Event of Default under the Mortgage, Nothing herein:
contained shall be construed to: (1) be a release or | pairment of the indebtedness: evidenced
by the Financing Agreemeni‘or of the lien. of this Morigage; (2) prevent Mortgagee from
exercising and enforcing, consistent with the provisions of this Section 11.2 any other remedy
allowed at law or in equity or by any statie oF Byabe terms of the Finarcing Agreement, this
Mortgage or any other Loan Docugiens; (3) plevent the Mortgagee from enforcing the
guarantees required. hereunder or anyypersenat-iabifiey or other availab medy against the

Mortgagor or a tner of Mortgager for anv-separate certificate, ind , bond, guaranty,
assignment or ¢ xecuted in conaeetion withithe Financin: A or the Bonds; (4)
prevent the M O Yecoverigyanyfings, damages icluding, without
limitation, lega surred by the ‘Méripagee ag 2 resi )erate, intentional
or willful actio ¢ raud.Or iWonal misrepresentation by

or on behalf of the Mortgagor; or (5) prevent the Mortgagee from recovering any condemnation
or insurance proceeds, or other similar funds or payments attributable to the Property, which
under the terms of this Mortgage or any of the other Loan Documents should have been but
were not, paid to the Mortgagee.

11.24 Role of Trustee: Notwithstanding anything contained in this Mortgage to the
contrary, Mortgagor and Mortgagee acknowledge and agree that this Mortgage is entered into
and executed for the benefit of Trustee, not personally but solely as trustee under the Indenture;
and that all duties, covenants and conditions to be performed hereunder by Mortgagee are
undertaken solely as trustee under the Indenture and not individually, and that no personal
liability shall be asserted or be enforceable against Trustee by reason of any of the covenants,
statements, representations or warranties contained in this Mortgage; and that-Mortgagee may
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act or decline to act only in accordance with the terms of the Indenture, including any
protections or indemnities contemplated thereunder.,

11.25 Future-Advances: Notwithstanding anything contained in this Mortgage or the
Loan Documents to the contrary, this Mortgage shall secure: (i) a maximum principal amount
of Six Million Seven Hundred Fifty Thousand Dollars ($6,750,000.00), exclusive of any items
described in (ii) below, including any additional advances made from time to-time after the date
hereof pursuant to the Loan Documents whether made as part of the Obligations secured hereby,
made at the option of the Mortgagee, made after a reduction to a zero (0) or other balance, or
made otherwise,. (ii) all other.amounts payable by Mortgagor, or advanced by :Mortgagee for
the account, or on"behalf, of:-Mortgagor, pursuant to the Loan Documents, including amounts
advanced’ with respect to the Mortgaged Premises for the payment of taxes, assessments,
insurance premiums and other costs and impositions incurred for the protection of the
Montgaged Premises to the same extent as if the future obligations and advances were made on
the date of execution of the Mortgage; and (iii) future modifications, extensions, and renewals
of any Loan Documents or Obligations secured by this Mos P to Ind. Code 32-

/
8-11-9, the lien g/ t tions, extensions,
an}? {‘engwaﬁ.n efein mmgﬁm - same prio:;ity tg
which this Mort ST WSE M } eqthis e is executed an
recorded withot agd ,mmm sﬁmr c!e, on, extension, or
renewal may occur afigniiiic Mgrieass, s sksiede property of

11.26 KI &g&iﬂfﬁgﬁ&!‘%ﬁe%gﬁﬁt on behalf of the Mortgagee
without the consent or joint action of the Trustee with respect to:any matter set forth:in this
Mortgage or any other Loan Do meluding, without limitation, the exercise of any
remedies hereunder,.the declaration of defaults or Bvents of Défault, the release, in whole or
inpart, of any collateral or other property, and any consent, approval or waiver required: or
permitted hereunder. Asy such action:by KILICO will be decmed the act of the Mortgagee
without need of further inquiry by any other party. The Trustee may not take any action as
Mortgagee under this Mortgage without the prior written consent of KILICO. KILICO shall
indemnify the Trustee againsi-and hold the Trustee harmless from any and 21l claims, demands,
costs, damages, liabilities, expenses (including reasonable fees of counsel), actions, suits:and
judgments arising out of or as a result of2ay agtions taken by KILICO on behalf of Mortgagee
pursuant to this Section, whether withSfsSspeet to thisiMortgage or any otfier Loan Document,
except for such liability“as is adjudicated to-have resulted from the igence or willful
misconduct of t te : Fo3
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IN WITNESS WHEREOF, the Mortgagor has executed this Mortgage as of day and year
first-above written,

Enterprise Center III, L.P.,
an Illinois limited partnership

By:  K-P'Enterprise Centers Limited Partnership
Its: General Partner

By:  K-P Enterprise Centers, Inc.
Its: General Partner.

.MM_WW
Docyiiemtits: -
- NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!
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EC III
East Chicago

EXHIBIT "A"
PROPERTY

LOT 3, EAST CHICAGO:ENTERPRISE CENTER TO THE CITY OF EAST
CHICAGO LAKE COUNTY, INDIANA, AS SHOWN IN+PLAT BOOK 73, PAGE 78,
RE-RECORDED IN PLAT BOOK 74, PAGE 35 AS DOCUMENT NO. 93034923 IN
LAKE COUNTY, INDIANA.

NON-EXCLUSI\ T ENT DATED
AUGUST 23, 19 JE I INOMEMBER G #9864 ¢ ( T NO.
91057772,

~ NOT OFFICIAL'
o tmber 35 CrfiBRiAARH e

Street Address; 4407 Railrd&ﬂvéﬂ@,@ﬂ'ﬂﬂfc&ﬁ?

$JG.014-3




EC III
East Chicago
Mortgage
EXHIBIT "B"

PERMITTED EXCEPTIONS

1 Real:estate taxes as shown on the Title Policy insuring-the Mortgage.

2, A 30 foot-ingress and: egress easement affecting the land as shown and granted on
the plat of subdivision.

w

Railroad rights-of-way and:any switch or spur tracks crossing the land as shown

on:-the plat of survey by=Hﬁ%W&feni@ny dated June 23, 1993,

4, Terms-and- provisions :(?x SEnE licenses as to the use,
operation-and-maintefiance o nngi!e T é&lr;ﬂ'storm water sewer as
shown in a deed fEéordddduiyriic 94 iphidgadRecardy 786 page 202, and:in a
grant of easement recgkded July Eoﬂﬁ'{;);im:bus Record 472, page 182,

5 Mineral rights of the United States of America as rescrvedtin quit claim deed:
from the Reconstruction Finance Corporagion,to'Contiriental Foundary and
Machine Company, recorded March 16, 1950, in deec record 357, page 109.

6. Easement Agreement dated August 23, 1991 recorded November 14, 1991 as
Document No. 91057772,

1993.

8. Mechanics’ Lien filed as Docuns

9.,  Liens created by the Lnan Documents\

ot

$JG.032-10
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; EAST CHICAGO ENTERPRISE . CENTER
| OVERHEAD CRANES - May 18, 1993

| Bridge Hoist ) ENTERPRISE

Location Crane # Manufacturer Capacity Span Hoist Capacity Power CENTER
BUILDING 3: Document is EC I
AB 153 Pa NOLQFEIGIALL, 440 V AC
A-B 154 P& This Do20rFemt is SleProperty26f 440 V AC
A-B 155 P& the LA%I®Wound’Recotder! 20 440 V-AC
B-C 104 P& 20Fon 52'0" 2 20 250 V:DC
B-C 101 P& 20-Tom 20" 2 <y 250 VADC
B-C 150 P& 2070n  32'0" 2 20 250 V-DC
C-D 40 P&H 60 Ton T 2 60 250 V-DC
C-D 100 Shav 3ox 125 Ton T f2 125 250 V:DC

| c-D 107 P& 6iom 717 2 60 350 V-DC
D-E 112 P&IH 20 Tos Bl 2 20 250 V.DC
D-E 105 P & 30 ¥on STEr 2 30 250 V'.DC
E-F 149 Ame 5Tom. | 208 1 ' 440 V-AC
F-G 115 P& 20 Ton lgpien 2 250.v DC
F-G 116 MllWauncc, 30 1on i 2 30 250V DC
F-G 108 P&H 30Ton 717" 2 30 250V DC
F-G - 114 P&H 20Ton 71'7" 2 20 250-v DC
G-H 813 Milwaukee 25Ton  25'0" 1 25 250 VDC

: - -""I*"‘ I.‘I = - — et e st n [ et cit v im0 o o et A bt e s s
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TO: Steve J, Spayer I3 782 ¢ 7 ™

Prime Group

FROM: Mike Dmyterko ) [ ;. -y |
DATE: June 23, 1993 ’ R ﬂ F F
SUBJECT: Environmental Action Plan

East Chicago Enterprise Center

The Action Plan is based-on-Dunn Corporation’s (DUNN's) review of Versar's Environmental
Site- Assessment (ESA) report dated June-1992 and follow-qu letter dated: September 10, 1992,
and incidental observation while at the site on May 20, 1993,

BUILDING |:
PCB ¢¢ orme dUB SRR ARG TR %S0 - residual

C o1
FICIAL!
' T Of ,r_zﬁx(re)sp’gsibyilP‘(i.e. NIPSCO vs. Primie Gioup) should:-be
} 2 ‘ © candi @tﬂlemﬁ‘mmn@f cither by documents
o

| ampling. ¢he Lake County Recorder!
; Areas of underground piping are sources of possible releases.

* Sie wide siliconditions s/OUId be <sablishad 10 ddtermine if remediation is
indicated

The second underground storage tank, located south of Building #1, is to be removed
according tothe onsijte contact. The UST is still place. Information is

needed regarding(the size, age, or construction, contents inside nk, or if tank
or piping has leaked, I

, Implement Removal,

The wa sach tanks (identified incthesnitidlPhase 1) were id -to have:{,600
ar vpm-of petroleim hydrocarbors. It had becr that
w Fuclne in thaiBnidapiiag ruptured and j leaked into
th ks, The resurveydssessiment indicate ach tank had
be oocrete with no furtt iriher data on

resiGiai VAdliwaliiiiidiion 18 fieegeda.

Site wide soil conditions should be established to determine if remediation is
indicated. The correct test criteria is TPH,

Soil borings from-initial Phase I survey indicale brown oily soil and fuel odor at the
former "abandoned" UST, located south of Building #1 (the boring soil sample
was below detection limits for BTEX).

DUNN CORPORATION ENVIRONMENTAL SERVICES




Environmantal Action Plan

June 23, 199)

Site wide soil conditions shuu‘ld t}e established to determine if remediation is
indicated. The correct st eriteria is TPH.

A red powder was collected from the floor of the Building 1, adjacent to'a quench
tank in the initial Phase I Assessiment, The powder was analyzed for total
concentration of-the 23 Priority Pollutant Metals and E. P, Toxicity for the 8
RCRA metals, The sample did not contain lcachable metals; however, the
sample contained elevated levels of chrome, lead, zine, and cobalt. E.P.
Tg&( city (;malysis were below the detectable levels. This issue has not been
addressed.

This powder, being below E. P, Toxicity levels and chemical similar to rust, is
not an issue,

A hydrat
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The exte
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up|
ex!
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o TGERRRES. o
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2o ldnisddasvsoshn 1sithaaesmadity reks

the Lake County Recorder!
t aboveground storage tank and’55-gallon drum storage ar
Aals tenant area (Building #1)-near the former.pump statios
dedy” Surfaceoil stains werglocated onithieng round inUils
t of stainingthas not been deteriined; The hole below the
18 tank (which.was involved with the Blaw Knox'pitinp sta
ed, This "hole" is part of the farmer Blaw Knox puinp-ho
1 pumped fuc! oil throughout 1he facility via underground'g
artiall v filled with-water, Black oil'marks were noted on ¢
of the holc dnd an oil-like sheen was.observed on the wate

' fte wi il conditi i B €ytabli lo determine if v
St 'd:: soil conditions sho shcd o determine if

incica g Z

The abo nd storage tank fafizhe backup fire pump is locatcd
pu ‘U & separale Gick walled=in ¢ hequant
the . s

' NC \.\ "’

18 wellin
flashpoint-and-
of holding

in the Rubber
eed to be

:a and the
oveground
n):should be

2 gperations:
ing. The hole
concrete
jurface inside,

\ediation is

nt to the fire
tents inside

yl

The aboveground storage tank and drum storage area located in the interior Rubber
Materials tenant area needs to be assessed and upgraded.

Build containment arcas for aboveground tank and drum storage.

BUILDING #2:

Former transformer locations are sources of possible residual PCB contamination.

DUNN CORPORATION

PAGE 2



Environmental Action Plan Juna 23, 1993

Transformer area responsibility (i.e. NIPSCO vs, Prime Group) should be
established, and the conditions of those areas documented either by documents
or sampling,

A UST may be located under the gas pump west of Building #2  The initial Phase 1

The Phas

assessment states that a former Blaw Knox employee indicated that two USTs
had been removed from the area. Soil borings collected in the area indicated
that total petroleum hydrocarbons were present in gross amounts (1700 - 2300
ppm), There has been no determination if the Us%s actually had been removed.
he TPH contamination has not been addressed,

Sis; wid: soil conditions should be established to determine if remediation. is
indicated.

s area in

AL IWO Yo 1S nga eccn rge
19¢ . GO RIeR still in place,

o PO AT

NIPSCO suould be requested to agddress this issue.
Tilis lﬁot‘%umentqis the property of

The initig! Phdse 1 cq;llretcliakbb@bmma& Of Eniddio42 which had been an area
rgroun

Transformers inside Building #2 wer

of o transformer fire and unde fuel fire in the 1970s. One boring
indicated below detection limits'of YOCs and*PCBs in soil and tha groundwater
sample, The second bori; \cated 2,000 ppm TPH readings (flashpoint

>d: !l;)u.i gel odors were detected a'bolh borings. | this)issue has not been
aqares '

Sig /igg soil conditions should be cstablished to determine if remediation is
indicated.

the imtial Pha.se Tasse nent report to
&an atlached building. A soil boring
ion levels for PCT

hav ‘°ak¢d th;:ir contents. ox;
collected™in this area indicaigs

No sue because PCBglare below detétion level

Two sub ter-(aNKS are [daotedaside the aforencit d building.
A ted adjacent te“nisnshed, held tvates arkings were
ob: i 0 | adressed,

A number of former USTs, pits, and pipes have been identified. There is some
evidence of elevated. hydrocarbon levels in site soils. However, no groundwater
issues have yet been identified. (Oil marks in water tanks in Building No. 3 do
not necessarily indicate a groundwater problem,)

Four above ground storage tanks of binder material were located in the Building #2

which were left from former Blaw Knox operations onsite.

The aboveground:storage tank farm should be dismantled and the soils
remediated.

DUNN CORPORATION PAGE 3
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Environmental Action Plan

June 23, 1993

BUILDING #3:

Former transformer locations and the locations of'the PCB tank, drum, and-PCB
waste bag are sources of possible residual contamination,

Transformer area responsihiinty (i.e, NIPSCO vs, Prime Group) should be
established, and-the conditions of those areas documented either by documents
or sampling.

Areas of underground piping are sources of possible releases.

Site wide soil conditions should be established to determine if remediation is
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1, located on the pavement around the waste-oil UST, shot
igated and addressed

'id:‘ il conditions should be established to determine if re
te 1]

1§:k located east of Building #3 should bz sampled and disg
rly.

uck actually is owned anduysed:by a tenant. It holds diest
- was observed,

storage tank ¢l : i ‘
14 addressedi(tins fark-was apparently lett or

d east of

:diation is

be

ediation is

ed of

uel, No

d be

a contractor),

adiation is

The initial Phasc I survey collected a soil boring in the southeast corner of the
--southeast. of Building #3. Results indicate 1,800 ppm TPH with a

pro esult.
flashpoint of >212 F. This issue has not been further addressed.

Site wide soil conditions should be established to determine if remediation is
indicatéd.

The former Blaw Knox laboratory located in Building #3 should be cleaned and the
chemicals disposed accordingly. Picric acid crystals were noted in the jar on
the floor.in this area.

DUNN CCRPORATION

PAGE 4
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. Environmental Action Plan June 23, 199)

, Any wastes not associated with ongoing operations should he classifed and
disposed of,

" Cleanup-documents for the tenant United Engineer's space should be reviewed,

. Reason for comment is unclear,

Several sludge pits were located east of building #3 during Blaw Knox foundry
opertions, The pits have been filled in with no records or documentation of
cleanup. This issue needs to be further investigated,

Site wide soil conditions should be established to determine if. remediation. is
indicated.

BUILDI Document 1s

Areas of N@‘f"'@’FF'I’(’JTE&T‘!
Co e wide sRoRgiRNARRYie B SHRBISINY B dRg TR 1Y renediation is

in
) the Lake County Recorder!

Former (ransformer locations and the locations of the PCB tank, drin, and PCB
wasie bag are sources of posst ble residual contamination

Transformer.area responsibility (i.c. INIPSCO vs. Prime Group) should be

established, and-“the conditions-of those areas doct either by documents:
or sampling.
Lliana Steel has a smalldncinerator which sé to burn-trash. This issue needs to

be investigated for permitiing.

This 1s a permitting issue ag

Other General Is:
The oil : k- farm should< ty of five.
ab nks not kno d towards the
ca Ind pIpING from t dings has not
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Site wide soil conditions should be established to determine if remediation is
ingdgicated; However, no evidence of active leaking was observed on May 20,
1 3.

‘The capacitors in X-Ray building need to be investigated for.PCBs sampled, disposed,
etc. (site contact stated that they have PCB labels on them).

No PCB labels were observed on §/20/93, The PCB content of the hydraulic
press and the capacitors in the X-Ray Building should be establishied by
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documentatin or sampling. Preliminary. indications based on conversation with
tormer Blaw Knox employee and physical inspection indicate no PCBs,

" The beta-tron X-Ray machine in the X-Ray building needs to be identified and
removed. The initial Phase I recommended to investigate any possible remnant
decay products in the building from the X-Ray activities. This issue has not

been addressed. A ceveloping labaratory, also located in tiwe X-Ray building
should be further investigated.

X-ray radiation is a wave and not a particle, No radioactive residuals result.
Wastes in laborutory should be disposed of,

Asbestos-containing materials in the former carpenter's building,
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Further investigate the two reservoiss for e former cooling tower aperations which
arc located undecthestioor insthe formenoil ‘storage buiiding.
Site wide soil conditions should be cstablished to e if remediation is
indicated.

Miscellanecous S yit drums on the prope!

Any wastes not associated
disposed of,

g operations should be ¢laysifed and

Floor st hcouphout facilitys
. Cl

The rail veen Building 4 and Building #2 stigated to
determine iieir conients,

These railcars were no longer present on May 20, 1993. The light ballasts need
not be removed and may be disposed of as trash when they fail.

Light ballast necds to be tested for PCBs.

' Light ballasts need not be removed, and may be disposed of as trash by building
owner as they fail even if they contain PCBs, Testing not required,
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The X-Ray building, Metech tenant area, and small tenant on 2 -Buildi -
were not accessible to Versar, on 20d floor of-Building #4
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PARTNERSHIP ACKNOWLEDGEMENT

SsTATE OF UlnOIS )
_ )
COUNTY OF CCLOK )

I, the undersignm. Not%Public in-and for the County and State aforesaid, does
hereby certify that 8 G, MARTELL personally known to me to be the _g PREST
President of K-P Enterprise Centers, Inc., the general partner of K-P Enterprise Centers DENT
Limited Partnership, general partner of Enterprise Center III, L.P., an Illinois limited
partnership, and the same person whose name is subscribed to the foregoing instrument,

appeared before me this day in person and acknowledged that he signed and sealed such
instrument, duly authorized - on behalf of such partnership, as his free and voluntary act and the

free and voluntary act of such partnership for the uses and pyrposes therein. set forth,

ooz, L en A “IEFIRhEEYs Gy B '
NOT OFFICIAL!

This Document is t
the Lake Coun

3o LI

No(ad' Public

"

OFFICIAL SEAL 4 1 S g
PAMELA J. LYONS
3 NOTARY PUBLIC, STA7E OF ILLINGIS
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