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b.  Assignment of Rents: That certain Absolute Assignment of Rents and
Leases dated of even date herewith from Mortgagor to Mortgagee.

c. Bonds: The $3,000,000.00 Indiana Development Finance Authority
Industrial Development Revenue Bonds, Enterprise Center IV Project, Series 1992,
issued by the Indiana Development Finance Authority, a political subdivision, body
politic of the State of.Indiana.

d. uildin nd _Improvemen All buildings, structures and

improvements now or hereafter situated, placed or constructed upon the Realty or any

part thereof owned by Mortgagor mcludmg but not limited:to,.any and all mdustnal
buildings, hotels, shopping centers, office buildings, apartment buildings, houses,
garages, carports, clubhouses, warehouses, utility sheds, workrooms, swimming pools,
tennis courts, s:dewalks, parking areas, drives, retaining walls, fences, gates, grading,
terracing and other 1mnrovements and appurtenances thenem and any and all additions,

alteratio . vements now or
hereafte B T hereof.

€ ceipts, royalties,
revenue: r%gm m 1 an’y form f any nature now
due to Mot thhlmwrhecemhd rarpie svhich£/1origagor may now or

hereafter become evﬂhlﬁg%%ag gé ,mcludu v lthout limitation,
any incomeof any n ptlon period, arising or issuing
from or out of the Leases or from or out of the Property, or any part thereof, including,
without limitatic 1t de all T or ai thereof now or hereafter
entered-into and all right, title and interest‘of ortgag thercunder ncluding without
limitation, cash or securities deposited thereunder to secure performance by the Tenants
of their obligations thereunder, provided, thatany security deposits which may hereafter
be:held under Leases) shall:be held and itilizes )y Mortgagee in accordance with the
terms of the Leases; including, further, t/e"rizhi upon - the happening of any Event-of
Default hereundes, todteceive and collect:thc sents thescunder pursuant to the terms of
the Assizanment of Rents, and a,u;xbmguses, royalties, pamng r common area
maintenance contributions, tax orgrins ontributions, deficiency reats and liquidated

(¢
)

damages following default in- ny.lease, orv premium payable by any Tenant upon
exercise of any option providediisany-liease \af*d all proceeds payable under any policy
of insur vering loss of rents resuling. frcm untenantab ikt 2d by destruction
or dama Property, togefher with anytatd all rights ar f any kind which
Mortgag 2 'nst any T ggjw‘mer the Leases o ants or occupants
of the M N

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, furniture, 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 be limited 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,

televisior ¢ Yy ams, recreational
equipmei guist i tﬁ$ X supplies, office
equipmer ng, lodls, y plans, specif nexpired claimsli
warrantie MF 'Mc efs, lic d permits and a
renewals cement ' bm t . HT"

um equal to four

" l)Tfhis %ocuglent ifs,tthe gﬁgﬁ;ég' (t)f
efa : e of i eﬁ u rate per an
Percent (4 %) thmgéfw%fé’bggméﬁﬁ HShxime to tis

by First National
Bank of |Chicago ("First Chicago") at-its main office in Chicago, Illinois, which rate
shall change on the same day y chan the coi base rate, The corporate
base rate shall befthegrate “announced” notwithstanding that other rate or rates may
actually be charged and Morigagee shall have no lability on account of such
discrepancy. The written statement or notice of First Chicago as to what the corporate
base rate was on any given day shall be conclusive and in the event First Chicago should
cease to announce 2 corporate base rate that'corporate base rate announced by any other
major Chicago bank.with a substantially similar corporaie base rate history selected: by
Mortgagee shall be an acceptable substituie therefor.,

i, Favironmental Biws: "All fedssal, state, and local €nvironmental laws,
and an regulation: promtilgated-theietEnder and any order, standard, interim
regulatio torivm, policy arguidetine of er pertaining ral, state or local
governm Yment or ageaeyy.including but not > Comprehensive
Environn i Compensatioi:tand Liability 80, as amended
("CERC xfund Amendments and Reauthc 1986 ("SARA"),

the Clean Water Act, thie Clean Air Act, the Toxic Subsiances Conirot

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.

j. Equipment: All overhead cranes. currently located on the Mortgaged
Premises and more particularly described on EXHIBIT "C" attached hereto.



k. vents:of Default: Any happening or event described in Section 9.1
hereof,

L Financing Agreement: That certain. Financing Agreement.dated as of
June 15, 1992 between the Issuer and Mortgagor, pursuant to which-the Issuer has
loaneg e:ihe 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 equipment, call signaling
equipmer e vision equipment

'/ »

and line dish it facond pment, engines,
machiner tmmmfﬁm} h cases, cabinets,
sprinkler 1 m iripgg pipe yor coverings; all
builtin e ,sme E}L : Mﬁea\ pment, including
SWltg}{ntm pC (Thiﬁ@bcﬂmnﬁmﬁh@w(}:f rc e..cl}l.,lpmentc;l all}
installations of any_Kkin ially design r ortgaged Premises; and' a
accessorics, -parts, rﬁ%ﬁ?%ﬂﬁﬁ&g and additions thereto,

n. Government rity: v and urts, boards, agencies,
commissions, offi¢es or authoritics of any mature whatsocver for any governmental unit

or subdivision, whether federal, state, county, district, munieipal, city or otherwise, and
whether now or heicafter in existence.

0. Hazardous Substances: Those substances defined in 42 U.S.C. Section
9601(14) or any welated or applicable federsal, state or local statute, law, regulation or
ordinance, pollutants or contaminaatsi(as, defined in 42 U.S.C. Section' 9601(33)),
petroleum (including crude oil oraty fractiot thereof), any form of natural or synthetic

gas, radioactive substances, hazardous wastectgs defined in 42 U.5/C. Section 6901 et
seq. and ather materials, %astes;:=Substances, contaminants llutants defined,
regulated cribed as hazardous or-icXicin-any of the Env atal-Laws.

p. itions:  All ¥eg{#5taieand personat xes; use tax and
surcharg iQn AIStrict assessmen 1S} sewer tes and charges;

charges 101 aily C€asCiiCiit, 1CChHsC OF agreimciit filainiained 101 wie 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.

. 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




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 an' i 1 F Vi) Ce nt, performance,

labor or < : . el construction or
modifical 0 .nmhgmgﬁﬁ%

s. ,;.N ngrl&ﬁ EJegpIAIFﬁ!la. rity, a political
subdivision, 5oy el A SeTeereis-of e S degnae
t. KILIEOE LR’étﬁpg‘)moBeEﬂé‘ fi&france Co »any, an Illinois:.

insurance corporation,

u, Leases: #All leases and otherfagreecments for the use and occupancy of all
or any portion of ‘the Mortgaged Premises together with“any jand -all .extensions: and:
renewals thereofand ary-and al! further |2ases including subleases upon all or any part
of-the Mortgaged Premises.

2 Legal Requirements: Any.andll preseat and: future judicial decisions,
statutes, rulings, rules, regulations,upermits, certificates or ordinances of any
Governmental Authority in any wavappiicaoie to Mortgagor or the Mortgaged Premises,
including the ownership, use, oteupancy, possession, operation, rmaintenance, altera-

tion, repair, reconstruction, enyiyonmental inipact or zoning thef and Mortgagor's
presently sequently effectiveby=taws and-articles of inco n or.partnership,
limited p: joint venturéstnist, or other form of busi iation agreement.

w cuments:  THis Mortgage, and " documents, now

or hereaiicr cxecuied Uy iviOIigagor, O any OuiCi pCison O wuity 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.

z. Mortgagee: Collectively, Trustee and KILICO and any subsequent holder
or holders of this Mortgage.
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aa,  Mortgagor: Enterprise Center IV, L.P., an Iilinois 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.
State of mﬁm 1% " laﬁ‘dlfhli%r%mgd
herein b ,

3 T A_JE Qg;ng EbEnLng:M;so 1e right to occupy

oruse a -t Ethe PIORsiy: wAdsi @ keetee property of
a Trustds® M?&%ﬂﬂaﬁ?mﬂy!known as NBD Gainer Bank

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

ARTICLE 2
GRANT
2.1 ortgager, 4or valuable consideration, the receipt of which is hereby

acknowledged,. and in consideration of the indebtedness and of the trusts hercinafter described,
MORTGAGES; WARRANTS, GRANI&?,\ { /S, ASSIGNS, TRANSPERS, PLEDGES,

AND SETS OVER TO MORTGAGB?;E 5 successors and assigns, with e right of entry and
possession forever, the Pealty and all of°its present efidt hereafter acguired estate, right, title and
interest therein, >d, Iving and b@ng in-Eake ‘oghty, Indiana mo icularly described
on EXHIBIT ' chedhereto, Jneorporatediberein and 1 t hereof by this
reference. ’/W;jl‘m\%\”\\

TOGETHER WITL all Buildings and Improvements and Collateral 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 hercby 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;

. TOGETHER WITH all the estate, int ight, title;r i inders, and other
cifoo wih oo SR RaRoR RO RALoFthay - s or owp in he
et MO TIREIERE R, oo e
P JSSRGIOCLE SR L

and awards for ¢cverance d& ounty

TOGETHER WITIH all Int

TOGETHER WITH all other right, title, interest, estatc"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 to the Mortgaged Premises, the Rzalty and Buildings and Improvements thereon
and: all- Property of Mortgagor that is used-or useful in. connection with the Realty and the
Buildings and Improvements-located thereon; and

TOGETHER ‘WITH all proceeds:3 SRS, _)@%of the foregoing.
q '“I:{éf -
TO HAVE AND TO HOLD tlgi’lMortgaged*’f,‘F@mises, together with all rights, estates,
powers and priv ippurtenant or igidentatineieto unto the Mort orever,
Mortgag that“it has E@f;ﬁiﬁiﬁixﬁgrketabl? th tgaged: Premises,
subject only to t ceptions, afd 1s fawruly seized of the Mortgaged

Premises, and every paii ticieol, and has the nght to convey e Morigaged Premises; 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.

ARTICLE 3

SECURED OBLIGATION

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.




ARTICLE 4
SECURITY

4.1  Security: As additional security for the payment and performance of the
Obligations, 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 any 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 theréto. Immediately upon obtaining. knowledge of the institu-
tion ofh : Pr ortion thereof, or
any othe F) W  injy e to the Property
or any [ zof, Mortgagor sk\a -imm 13?? ne "\ > of the pendency
10n <
;léos sand ex

of such; W f such proceedings,
and-Mo ¢ shall reimburse Mo ggeel @ s-incurred in any

manner ‘HEaged )io cannectian svith ea aprgcas€ings; and in any event,
Mortgagor shall fr etiﬂg%@' M’ﬁ%ﬁg 10 Moxtgagee all instruments
requested by it to permit sich participation. gagg? shall, at its expense, diligently
prosecute any such:proceedings, and-shall consult with Mortgagee, its attorneys and:
agents, and cooperate with_tl L_in the carrying or the defense of any such
proceedings. Mortgagor hereby absoluicly and unconditionally assizns and transfers all
such -proceeds, judgments, decrees and awards to Mortgagee, Morigagor agrees -and:
authorizes Mortgagee to collect, adjust or compromise-such proceedings, actions,
judgments, decrees and awards; and Mortgagor agrees to exccute such further
assignments of al! such proceeds, judgments, decrees and awards as Mortgagee may
request. Mortgageesis herebysauthorized;yinsthe name of Mortgagor, to execute and
deliver valid acquittances for, and *‘Wi’%’ from, any such judgment, decree or award.
Mortgagze <hall not, in any evest o cirslemstance, be liable or responsible for failure
to -collect ar exercise diligencesin the gm’\;;'i;ﬁit or collection y such proceeds,
roin

judgments, dscress or awardé{.i’f Funds Esuch proceeding: ions, judgments,

decrees vds shall first b2 applicd to-reimburse Mortza g 1 reasonable costs
and exp: luding attorney§iees 2adieosts, associate arising from such |
condem dings or actiong;/anptsecond, shall e’s option, (a) be
applied ment premium or penaity to sh evidenced: by the

Financing Agreemeni and secured by this Mortgage, in such order as Mortgagee 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 damage, 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
evidence: f I e, subject to the

following Document is

tangdi NEPoAhy cpim ined herein, that
SC 4 ..mmsogﬁ m;, agor sk e the right under
a licer ’mﬁgtﬁdcmemtcmlm r(gpen'yr &f their accrual, all Cash

ﬁ’”ﬁiﬁ%éﬁwf’%‘é@aﬁﬁ AR and phicsesaro cumuative
1

of the rights and privileges contained in this subsection (b), and Morgagee will
not have t feem y to'! rade ar n of remedies.
(ii) That upon any such Event of Default, Mortgagee may, at its

option, entei.upon the Property and collect such Cash Collateral from the Tenants
or Mortgagor without being dccmed a morigagee in possession; however,
Montgagor hereby agrees that only for the purpose of collection of such Cash
Collateral shaii Mortgagee have constiuctive possession of-the Property, Mort-
gagee shall never be liable foruts failure to collect or excrcise diligence in
collection of such Cash SoMatet efg% for its entering wpon or operating the

Mortgaged Premises. :?\'}/z o2
Sl §5 , .
The assignmentof Cash Collateral contas his subsection (b)
sl ate automatically.withguite necessity of on the release of
tt “by forcCiggllic\ By other exting “the lien of this

N

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 rdination ses: 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 attonment 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 §

w

Mortgagor unconditionally represents and warrants to Mortgagee as follows:

5.1  Organization- and Power: Mortgagor has -all requisite power, and:has or will
obtain and w icenses, permits,

qualifications a ; 1d to carry on its
b ot i, s v o 5 e
existing and-in Jmmﬂemmcfﬁﬁf ’

. . p
5.2  Validi T]P DOful’lllel}‘t 1:s Qﬁfgﬁ%ﬂeﬁven, md performance by
Mortgagor undér the Loan e SRt RS & indebtedness evidenced by. the

Financing Agrecment: (a) are within Mortgagor's powers and, where applicable, have been:
duly authorized by Mortzagor’s p; ther Ssary.parti 1d all othier requisite action:
for such authorization has'been taken; (b) have regéived any and all requisite prior governmental
approval in order to be !egally 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:Requircment or result in the creation or
imposition of any lien, charge or crncumbrance of any nature whatsoever upon any of
Mortgagor's property «or_assets, exccpt as coatcmplated by the provisions of the Loan
Documents. The Loan Documents constituie, the legal, valid and binding: obligations of

Mortgagor and others obligated thereug&%}fhﬂé%ance with their respective terms.

Y EA
5.3  Title to Mortgaged Pre.sr’?,; ses and-1ien"s! this Instrument: viortgagor has fee
simple title to t Ity and Buildings and ¥mprovements, and good « ketable title to the
Fixtures.and C: free ‘and clear0hauy \ieas¥charges, encu security interests
and adverse cla ver, except &Wﬁ;@&éﬂﬂxcept' gage constitutes a
valid, subsistin Tartgage on Ménpagor's interest in the Realty, the ‘
Bllildings and 1...r.vvvu--u.u, QAnUaic x tATGIUYy duu G Yalig, DUUOLOLILIE 1lauL oecurity 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.

5.6 Usury: Neither this Mortgage, the Financing Agreement nor any payment
required to be made :by Mortgagor under any Loan Document violate any applicable law,
ordinance or regulation pertaining to usury and, without limiting the foregoing, Mortgagor to
the fullest extent permitted by law hereby expressly waives and relinquishes any and all defenses
against enforcement of this Mortgage, the Financing Agreement, or any Loan Document based
upon usury.

Mort 57 I i ) papers\; o~Mg(:i'tgagee~by
ortgagor, or uj P gagaq tgaged Premises.
aretrubg, ac$u(x]at ,mgﬂmts d it z}xliy fact which-
must be includex ib from bei rially misleading
must be Py YT ) FEEhT i ot y
This Document is the property of
the Lake N eiie A Becorder!

AE VE COVENANT:

Mortgagor junconditionally covenants and agrees with Mortgagee as follows:

6.1  Payment and Performance; Mortgagor will pay the indebtedness evidenced by
the Financing Agreement and sceured hereby as and when called for in the Loan Documents,
and will .perform all of the Obligations in full s or before the dates the same are to be
performed.

6.2  Entity Pxistence: Mortgasoriwill preﬁerverand keep its exictence in-full force

and effect and in zood sianding, will pizserve and madiatain all its righs nses, franchises,
trade names and arks, will timely file any-and all:tax reports an , and will timely
pay all franchise r.taxes of anjokingd NIOGEAEor is required

6.3 g || ynl Donn‘:'-“-;:‘annjgo‘ao AV $2TY S ST 'erty’ Mongagor
Will pmmptly ar lllllllllll J "v“'l’;l Wity vuinviIan lU’ UU\#J ﬁllu !lVllVllll (399 Pmsent and fumre

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 Propert
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 X : : 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 attomeys’ 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 harmless Mortgagee from and against all
claims, demands, Tiabilities, losses, d jud I'penalti ns a bond in such

amount and rei ga 1Qr sgspand cluding, without
limitation, reaso fD,ﬁMM& upon, rainst or incurred
or paid by Mortg o1 negtion mit LI:.' rough any cause
whatsoever, or \ mw m eount o act performed or
omitted- to be performogpnd L1030 k@ any transaction arising:
out of or in any wiy connec ith: the m%ﬁig'iﬁ% %%an Document, including but
not limited to any liability a . \ ﬁﬁfﬁhpexcept to.the extent that such
claims, liabilities, losses, damages, judgments or penalties result from the cross negligence or
willful misconduct of Morigapee.

6.6  Usc of Bixtures: The Fixtures arc and will be used as equipment in Mortgagor's
business, but will: not-be used as inventory or as goods leased or held for lease or sale by
Mortgagor, except as part of 2 Lease.

6.7  Payment of Impositions: Mortgagos, wili‘duly pay and discharge, or. cause to be
paid and discharzed prior to delinquency, all fmpositions and furnish Mortgagee receipts upon
request evidencing such payments not lessthair 18 040) days prior to the applicable delinquency
date therefor, unicss such payments are 4076¢ made by-#Mortgagee as otherwise provided herein,

Mortgagor may, however, if permittecity law and it installment paymer uld not create or
permit the filing 11 against the MomRgaged-Premises, pay the iy s in installments,
provided no pen: pe O interest‘fﬂ;{ili,acc;ue b\y"reason of suc t in installments,

Anything i to the confmny motwithstand * may contest or

ObjBC( to the lﬁsu- vauGiy Ui aiiiouit o1 aily 1itipositions and inay institute 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-haif
(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 (iii) procures and maintains a stay
of all proceedings to-enforce any judgment for collection of the Impositions. If Mortgagor
seeks 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. Mortgagor, 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 Mortgagee together with
such endorsemer f 1ent of premiums

for periods as sj oftg Ay 1N be limited to, as
Mortgagee may Fé ;xmmmaﬁto. d ke, flood:(if the
Property is loca n Nm ofam idg igzas esignated by the
Federal Emerge. [anagém n era m«; the federal,. state
or logal governmen| i Tl%ﬁb Ml i’i‘ﬁh@ﬂ@i@ﬂfi@ galle pursuant to the I;Iati(;nal
Flood Insurance Program), sental interpuption mgi ufg period of one year), glass
breakage and public liability: ﬁ'feﬂ%ﬁ&%ﬁ%‘éﬁ’!&%ﬁa coverages are not delivered
to Mortgagee fiftcen (15) days before the expiration of existing policies, Mortgagee may, but
shall not be obligated to. insuch | on behalf of Mortgagor (or such insurance policies
insuring Mortgagee along), and pay the premiums of such policies. Any such payment of
premiums by Mortgagee shall be an advance sccured 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 provided herein within ten (10) days after writien demand for repayment, Mortgagee
may, at its option, declare ali-Sums evidenced by the Financing Agreement and secured by this
Mortgage immediately due and payable, anduavail itself of any and all remedies provided
herein; and neither the exercise nor the fatluse telexercise the foregoing options by Mortgagee

shall:- be deemed a waiver or release ¢fits right to7thereafter declare a default hereunder by
reason of such f >.of Mortgagor tokeep-observear perform its Obligations hereunder or
under the Finan yeement, or anyiother-EcaniBocument.  Subj Aortgagor's right
to restore or re Property in aceOidanccith the second sentence of this
Section 6.8, Mo s (0 Mongagee_'aii ups rithtz title a  all such policies

of insurance, an rtgagee to collec ¢ any loss which is
covered by the provisions of such policies, and (o coliect loss proceeds (less 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’ swom
statements, title continuations and other evidence of cost and payments so that the Disbursing
Partr 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 } } disbursed balance

of such proceec in th j least sufficient to
pay for the cos etion onmﬂm%ﬁgﬁm l)s:‘ of rebuifl%inf%,
repairing or res i SayAraasgnab. the sum of Fi
Thousand Doll: Jmmmmw specifications o)t"
such wfork }t‘)efo mn&%mmﬂldfiﬁﬂdﬁewy{\@ﬁ yeeeds are insctlxgﬁcient
to pay for the cost of complgii rk, the promiptly pay any additional
amounts requirt thmefor%?‘ﬁﬁg:g&'ﬁic %ﬁgﬁﬁﬁ%ﬁl of such, insurance proceeds,
after payment of the cost of repair, rebuilding or restoration, and the reasonable charges of the
Disbursing Party shall thes o the ragee, pplied on account of the
indebtedness evidenced by the Financing Agrecmeént, without prepayment premium or penalty,
or paid to any party entitled thereto as the same appear on the reeords of the Mortgagee, Any
interest earned on the proceeds 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 castalty to the Property. the cost of repair of which does not exceed
$100,000.00.th: Mortgagor may adjusi and compromise such loss to the extent covered b

policies of insurance and may collect the praceeds thereof, provided that such proceeds shall
be disbursed to complete the repair and sasisratione 6 the Buildings and Improvements damaged

by such casualty and all such repaissyand restortion shall be performed in a good and
workmanlike m .. in conformity wiiit @l Egovernmental statutes, ordi s, and regulations
and free of lier E ;3

69 1 fnpositions: A ARG assure the g and discharge of
Mortgagor’s Ol ~Section 6.7 and 0.3 of this A ot in lieu of such

obligations, Mortgagor shail, at the option and upon the direction of ihe 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 Mortzagee 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
Mortgagee for future payment of such Imﬂosilions, or be applied to any indebtedness evidenced
by 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, directly 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 payments. 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 M ' v zarned thereon to

be paid to Mon, /Document is

6.10 R A 1 mm / in not less than
the order, repai o mmum:ﬁl! fiereof, ng all necessary
repairs,| altergtic f Is, E‘i&%ﬁf}ﬂ#@ g‘#e tH£nd ‘lt;ovzglents toet‘)]e
promptly made therelog and will got gllow-any o tﬁg t’o‘g‘:misuk I;.abused or wasted,
or topdc)t'eriomte .Kxcept foﬂ?&%ﬁ‘w&ﬁm ?&f&i gor will promptly replace all
worn-out or obsolete Fixtures or Collateral covered by this Mortgage and necessary for the
operation and maintenarice of the y with: Fixtures ¢ lateral 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 (o the  Property or any other
alllterat;_ons thereto which, inthe opinion of Morigagee, would materially impair the value
thereof.

6.11 Performance by Mortgagee: nuSibject to Mortgagor's right to contest in
accordance with Sections 6.7 and 9.1 hereni; 2 Mazipagor shall default in 2 payment of any

Imposition levied o astessed against theRropenty; itk payment of any ulifity charge, whether
public or privat -payment of Jisurance-presiiims; in the procurement of insurance
coverage; in the ry (o Mortgagegiof he—insirasce policies rec ereunder; in the
performance or ce of this orang:othecdObligation here under any Loan
Document, inch oL, limited t0ZUOEC\EOVering prese he Property and
prevention of wi en MOTtEagee, at its option, ma be obligated to,

perform, observe or cuic the SAllic; aiib dily payiiiCiits inaa¢ Uy MONEagee which are incurred
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;

- 15 -




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,
(a) 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, security 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 piven to collateralize the indebtedness secured hereby,

and to subject erty to the liens and security in herein, including
specifically bu ‘Dﬂcm’ﬂ@l@-- s replacements, or
appurtenances perty; and (c) execute, acknowledge, deil re and‘record or
lle any docur ing o€k ot l}#uigd i ncing: statement)
reasonably dee advisable ortgagee to protect the Tien or tic ¢ ) interest granted

herein against the g fishoss iRiepastsiafebitdipartongp andsidotgagdt will pay all reasonable
costs in connection with any,ef 15 1fregalie, elonse o r der!

6.13 Parial Releases: Mortgagee, at its reasonable option and without notice, may
release any part of either the Mortgaged Premises or Collateral, or any person liable for any
of the Obligations, witliout in anyweay affecting the lien 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 released, Mortgapee may agree with.any party obligated on any
of the Obligations or having any interast in the Propery to modify or extend-the time: for
payment of any party or 21! of the debt. Such agrcemeny shall not in any way release or impair
the-lien-and security interest hereof, but shall exicidithe liei.and security interest hereof - as
against the title of all parties having any interestin the Property. Unless otherwise expressly
provided herein, Mortgagor shall have siC:stgitt0F partial release of the Troperty.

6.14 | sation: That to siciextentthat any proceeds of theloan evidenced by the
Financing Agre re used to pay theindebtedes§isecured by any ling lien, security
interest, charge >cumbrance zgainst ke Preperty, that suc! s shall have been
advanced by M Mortgagor’s refuesh \and Mortgagee | »gated to any and
all rights, secu: d liéns owne d-oy-any owner ort yutstanding liens,
security interesis, charges or ciicuiibranices, irrcspective of waether said Lien 5, 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 of the 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,

exc;:lpt;&g only ¢ R £ merfes‘t‘ in or title
to the Mortgage ut g)ﬂle wbeing reof that any and
all such rights yon of the Mortgagor and a gi eriperso shall be deemed
to be hereby waived (0.t NIIEHER pemital ByaE A 1!

6.16  Annval Slatemehtse uiftenMortdagop shatie furyishf )V origagee  with annual

financial statemet
All such statem
and shall be ¢
financial statem
full or pantial {
fiscal_year, and

6.17 1
or may offer fc
Statement and s
upon request- of
certificate in forn
-of the indebted:
to exist against

6.18 1
by a managing

and a : i éﬂﬂ!ﬁ;ﬁ ing the oper:
s shall b?lggpa y‘ga certified pu %qz?clgﬁhtam appr
ified correct by Mortgagor. Mortgagor shall deliver
ts of the Property within one hundred twenty (120) days:
al year of Mortgagor, Mortgagor shall notify Morigag
f any change therein

estipent Information: That Mortgagor understands that 1
sale). an integest or interests-in the indebtedness evidenc
sred by this Mortgage. Mortgagor covenants and agrees (
1y bona fide purchaser gpf¥éres as to any such interest
nd content reasonablysatistaciiry to the Mortgagee se
~ured hereby and"whether ot any default, of sc:

ndebtedness secusd herehy andigif so, specifying 1

That Moﬂgd’g‘g}‘j,s}iglgraggé: the Morigag
satisfactony 4 Mortgagee.

»x of the Property,

:d by Mortgagee,
Mortgagee such
>r the end of each
in writing of its

irtgagee may sell,
by the Financing
t it will, promptly
amnish an estoppel

g forth the amount

defense is alleged
iture thereof.

es to be managed

6.19 FKinancing Agreement: That Mortgagor wiil perform aii of its obligations under
the Financing Agreement, all of the provisions of which are incorporated herein by this

reference.

ARTICLE 7
NEGATIVE COVENANT,

Until all indebtedness evidenced by the Financing Agreement or secured by 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:
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7.1  Use Violations: Mortgagor shall not use, maintain, operate or occupy, or allow
the use, maintenance, operation or occupancy of the Property in any manner which (a) violates
any Legal Requirement in a manner which materially adversely affects the value of the
Property; (b) may.be dangerous unless safeguarded as required by law; (c) constitutes a public
or private nuisance; or (d) makes void, voidable or cancellable any insurance then in force with:
respect to the Property.

7.2 Alterations: Mortgagor shall not:commit or permit any waste of the Property,
whether commissive or permissive and will not make or permit to be made any alterations or
additions to the Mortgaged:Premises of a material nature without the prior wnitten consent of
the Mortgagee.

7.3 : . Except as otherwise provided herein,
Mortgagor shall not convey, transfer, assign, remove, demolish, erect, add to or materially alter
any Building and Improvement, Fixture or Collateral now or hereafter subiect to the lien and

security interest I ten Col gee. Mortgagor,
however, shall I po@me/ﬁ;tn psent e 10 remove and
dispose of such und Collateral (hercafter refe toxin th ph as "Replaced
Equipment") fi (heNiEg )ﬁlg‘s Fﬂg As;lyl ag rom time to time
may become nq nctioning_or obsolete,” provided that, "if such itcr ecessary for the
operation or maintenaidSoltid @ropeny.reitherGhmupanegusiytwith € prior to such removal,
such item-shall b ;placedtﬁ%llpgjf@)(}gﬁi‘g?qgge' ith a value at least equal to that
of the Replaced' Equipment and free froni any lease, lien, title relention, or security interest or
other encumbrance, By such removal and replacement, Mortgagor shall be deemed to-have

subjected such replacement Fixtures and Collateral to-the lien_and security interest of this
Mortgage.

7.4  Duecon Sale.or Further Eacumbrance Clause: Indeterfimining whether or not to
make -the loan sccured hereby, Mortgagee has examined the creditworthiness of Mortgagor,
found it acceptable and reticd and continues to rely upon same as the means of repayment of
the Loan. Mortzagor recognizes that-the Mortgagee is entitied to keep its loan-portfolio at
current interest rates by either making newians at such rate or collecting assumption fees
and/or increasing (e interest rate on gaigan;-thelsecurity for which is purchased by a party

other than the criginal Mortgagor. Marigagor furtiice recognizes that any secondary or junior
financing place« » the Property, (ajymitay divert funds which wou!d off se be used to pay
the Obligations I licreby; (b) could-iesuii-in‘acceleration anc wure by:any such
junior encumbr h would forcglvigrirageesto take meas ncur expenses -to
protect the secu id- detract frofddesi@tie of the Pro Mortgagee come
into possession s ntention of selling the Propé pair Mortgagee’s

right to accept a deed in iieu of foreciosure as a torecmsure/oy Mortgagee 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; (ii) 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 Event 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 respuct 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 liability 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.

15 i R ing ivisi ] ivision: Mortgagor shall not
hereafter, witho 'NtS or covenants

which run witl ; | ,\ it, subdivide or
resubdivide the ch emcpwm 'mon sliance with the
requirements or T iy Joi any equirements, or
through recorda yany wmmglﬂlrml"

16 R This Il)ocuxlhlent is the Rr(t) tel;t&'r of idenced by 1
. Rez g; agor, coyghants that the procceds evidenced by the
Financing Agres ;nﬁmﬁmﬁﬁﬁi{% Fchase or carrying of registered
equity securities within the purview and operation of Regulation G issued by the Board of
Governors of the Federn! Reserve

ARTICLE 8
HAZARDOUS SURSTANCE!

8.1  Representations and Warrantiesi,,, Mortgagor unconditionally represents and
warrants to Mortgapee as follows: to thetest ofMastgagor’s knowledge, except as otherwise

disclosed in writing (o the Mortgagesishe Mortgazed Premises and the use and operation
thereof are currently in compliancesand wilk remain in compliance” with all applicable
Environmental ] o the best of Mongagoi®s knowledge, except 2 wise disclosed in
writing to the M the MortgagediPremiSesiceintain no cnvis  health or safety
hazards; to the | pagor’s kKnowigdpsgaeept as otherwi in writing to the
Mongagee’ the ) \\ a0 '\')\ID navnay ‘\onn IICDII f [ ﬁll, dump or for

the disposal, gencration or storage of any Hazardous Substarices 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 Mortgagee, 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 governmental agency or any other entity regarding the condition or use of the
Mortgaged Premises or regarding any environmental, 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 romptly
cure and have dismissed with prejudice any such actions and proceedings to the satisfgction 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' o1 ¢ ) anating from the

Mortgaged Pren dn \ Yy noncompliance

'\.vli!th ordivii)la‘l}t‘;or ,ﬂmﬁﬂs@ﬁ Moitg ises (collectively

emedial Wo ¥ ' i dpor t be required to

perform Remed Mmﬁmm hod) diation which is
§ihjes

.

€LNo0a
customarily performe ’E]q;g thepreyaiing intdy pdx@ ble prudence and with
commonly availabic (e€ nol]% nless mlred‘%yélcic le Ervironmental Laws or by court
order, The Remedial Wo %f’jﬁﬁl BitNo Hﬂiff&f‘to the work  described in- the
Environmental Action Plan attached hereto as EXHIBIT "D", as that work relates to the
Mortgaged Premises. All Reme shall be conducted (a) in full compliance with
Environmental Laws; (b)‘in a diligent and tim y fashion by licensed contractors, and where
such contractor is not an environmenta! enginecring firm or does not have staff environmental
engineers, under the supervision of a.consulting environmental eagineer; (c) pursuant to a
detailed written plan for the Remedial Work approved by any public or private agencies or
persons with a legal or contraciual right to such approval, or where such approval is required
under the Environmental Laws; (d) with such insuraice coverage pertaining (o liabilities arising
out-of the Remedial Work as is then customarily:maintained with respect to such activities; and
(e) only: following receipt of any required penmilel dicenses or approvals. In addition, at the
request of Mortgagee, Mortgagor shaly submit:wocMortgagee, promptly upon receipt or

#

preparation, copies of any and all repSis, Sstudies; analyses, correspo ce, governmental
approvals and o rijar informatioAiprepared-orieceived by Mot 1 connection with
any Remedial V Tazardous Substances:yelating to the Mort mises. All costs
and expenses of dial "Work st/ patd by Mortga g without limita-
tion, the charge: ia] WOTK COMractors and consudt ntal engineer, As

used herein, the ienins Release, Remedy, Removal and Résponse shall have the meaning set
forth in 42 U.S.C. Sections 9601 ¢t 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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. ion: Mortgagor shall indemnify and hold Mortgagee harmless from
and against all:loss, cost (including, without limitation, reasonable attomey 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,

Dodéarént is
9.1 Evenis '%Wb CCYEQE wore of the following
constitutes an event of de ait Tn%ﬁg%@ o cE Be co%ag%g with_the provisions of

i
Section 9.10 hercingto the eHdY of W RieR nces not so cured is herein
called an "Event of Default"):

a. Nogs n Indebtednessy, ‘The fdilure, refusal or neglect of
Mortgagor to pay indebtedness evidenced by the Financing Agrecment or any part
thereof, as it becoines due in-accordance with:the tenms of thé-Financing. Agreement,
this Mortgage or any other Loan Document, or when accelerated pursuant to any power
to-accelerate provided in/the Financing A greement, the Indenture, this Mortgage:or any
other Loan Docusmicnt-Or to make any other payment rcquired to be made pursuant-to
the terms of this Mortgage or any other J.0an Document,

b. Non-performance oszbligg;iog.s: The failure, refisal or neglect of

Mortgagor to fullyand timely perform-and disCharge any of the Obligations as and when
called fo her such failure) refusal-or negiect shall be cur “uncurable.

c. ment for BenefiinfCreditors: The e in assignment for
the ben61 by tha Maraaonr nr anu oenes: [Oﬂgagor.

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. ointm f-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 Bankruptcy Qrder: 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.

221 -




g Insolvency:

(i) Mortgagor or any general partner of Mortgagor shall not pay its
debts generallf' as they become due, shall admit in writing its inability to pay its
debts, or shall make an assignment for the benefit of creditors.

(ii) Mortgagor or any general partner of Mortgagor shall commence
any case, proceeding or other action seeking reorganization, arrangement,
ad)ustment, liquidation, dissolution or composition of Mortgagor or any general
partner 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.

~ .

(iii) Mongagor or any general part ‘ :shgélctakedany
ac iz i - 0 s ey become due;
(@ o AR B AR 1oLy 5 thy bocome

v ) C er action seeking
re 24 Nmmnﬁmmgn, 88 n or composition
O hor HREODRNERIEAY RUVRE A OEtor of o1, 10/ Taw relating (o
banknupicy, d;r‘sol ency, Ieor anm:aa m of . debtors, or seeking
appointment ‘i‘eté%jzﬁ, R&pLiMifar official Mortgagor or any
general partner of Mortgagor or for all or any substantial part of the property of

Mortgagor or any g ner of Mostgago:
(i gcase, yroceeding or other action against Mortgagor or any
general pariacr of:Mortgagor shallbe commenced secking to have an order for

relicf entered against Mortgagor or any general partner of Mortgagor as-debtor,
or seeking ‘reorganization, arrangeinent, adjustment, liquidation, dissolution or
compositioi of dMortgagor or any gencial partner of Mortgagor under any law
relating to bankruptcy, insolvency reorganization or relief of debtors, or seeking
appointment of a receiversoy i‘er other similar official for Mortgagor or

any gencral partner of Mortgagor oriferall or any substantial part of the property
of Mortgagor or any gefizial parner Mortgagor and suct e, proceeding or
ot ion (1) results in-the eatey-cf ancrder for relic viortgagor of any
ge mer of Mortgagorwhicluisinot fully stayed xty (60) business
ds antri.thereof O%.(i1) tatnains undismi: riod of sixty (60)

da

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, regardless 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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. Abandonment: Mortgagor’s acts or inaction which, in the solc reasonable
judgment of Mortgagee, would-constitute abandonment of all or any portion-of the
Property.

k. Non-Compliance with Governmental Authoritics: The failure, refusal or
neglect: of Mortgagor to comply at its.own cost with all Legal Requirements of any
Governmental Authority having -lawful: jurisdiction over the Property or its operation
?ubjcci_t to the right to contest set forth in Section 6.3, Section 6.7 or Section 9:11
lereof,

L Adverse Licns: Except with respect to any Permitted Exception or unless
being contested in accordance with Section 9,11 hereof, the assertion of any claim of
priority to this-Mortgage by title, lien, security interest or otherwise in any legal or
ci:quitlz:blc proceeding (which claim Mortgagee, acting in good faith, reasonably believes
s substal

. ,&ﬂfﬁ,‘.lm\?%&ﬁa\. statment mde

y Mor; a nyrogcr - entity -in, under

or -purs th mmrmMM1, I fidavit, financial

s misiondog DR DUERLHIR Shexgp e appe ion herswitt shll be
 MEEACHE OF e Lalke éounty ecorder!

n. re_of Other Liens: If the holder.of any lien or security interest
on.the Property, (Whether « t Mortgagec has'consented to the existence of such lien
or security intercstrand without hereby implying Mortgagee's, consent to the existence,
placing, creating or permitting of any such licn or security 'intcrest) institutes: or
completes foreclosure or other proceedings. for the e nent of its remedies with
respect to such lien or sccurity interest.

0. Dissolution of Ei 5; Any actionor the institution of any proceeding by
Mortgagor or any of its partners for the dissolution or termination of Mortgagor.

‘ Default under Guagaiiys Théezurrence of a default or event of default,
after the expication of any apphcable-cure pésiods, under the Guaranty or any other
documen ncing or securiggilie Guaraniys

q it under Loan?Docnments: The occurr fault or event of
default, : ation of any ab#ti¢able cure perio riods, under any
of the Loan

r. Default under Disbursement A : 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. .

S. 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.

9.2 Remedies: 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 otherwnse
required by law:

a,

Acceleration: Mongagee 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 duc and payable,
whereupon the same shall become and be forthwith due and payable, without other notice
or demand of any kind.

b. Uniform Commercial Code: Mortgagee shall, with respect to any part of
the Mortgaged Premises constituting property of the type in respecl 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 possess:on of any such property or any part thereof, and:the right to

enter witl be tiound Any
requiren my mailing written
notlcle to m m g&ea prior to"the salg
or other ¢ <ing, selling an

otherwise Nﬁ mmﬁu ' fgﬁs aggglegall
expenses 50 much additiona
indebtednes 'l%}/ %c % 3 'ﬁal?ﬁﬂ glﬁlél on 'deman\ vith interest at the
Default R Oun ecor €er.

C. Forcclosure: M e may proceed t ct.and enforce the rights
of Mortgagce hereunder (i) by any action.at law, suit in equity or other appropriate
proceedings, wh her for the specific performance of any-agreement contained herein,
or for an injunction against the violation.of any of the terms-hereof, 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 1o foreclose the lien hercof, there shall be allowed and included'
as-additional indebledaess hereby secured. in thé decrce of sale, all expenditures and:
expenses authorized by the Act and au mher expenditures and expenses which may be~
paid or incurred Izjy or on behalf of Martgagse for reasonable attorney s fees, appraiser’s
fees, outlays ocumentary am.*;*xpen ev-uéfnce, stenographer’s charges, publication’
costs, anc which may bezestimated-as 4 items to be £x] wded after entry of-the
decree, o wing all such abstracts of tifle; title searc! aminations, title
insurance and similar dataund asswance with res Mongagee may
deem rea: ssary. either t0) LIosEcate such suit ) bidders at sales
which ma t0 snch d&Fas the trie ¢ e to or the value
of the Mortgaged Premises, penditures and expenses of the nature 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.

d. Appointment of Receiver: Mortgagee shall, as a matter of right, without

notice and without giving bond to Mortgagor or anyone clalmmg by, under or through
it, and without regard to the solvency or insolvency of Mortgagor or the then value of
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the Mortgaged Premises, be entitled to have a receiver appointed for-all or any part of
the Mortgaged Premises and the rents, issues and profits tﬁereof , 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.pant thercof 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 Taking Possession, Collecting Rents, Etc.: Upon demand by Mortgagee,
Mortgagor shall surrender to Mortgagee and Morigagee may enter and take possession
of the Mortgaged Premises or any.part-thereof personally, by its agent or attorneys or
be placed in ession | rtorder as-m i ssion or receiver

and Mor di on, . personail )S-Or pursuant to
court ord: ‘MMr&y ake and maintain
possessio ) Nm mm mﬁ! h all documents,
books, re pap Aacc Mng the and may exclude

Mortgagor and T{lﬂgeﬁiﬁ?ﬂfﬁ'é' %,%hmf fggen and may, on behalf of
Mortgagor, Or ifi-itS OWn name at% gageﬁ nd tnder the powers. herein: granted:
the Lake Coun e

P e iPoIIA et A, A

corder!
(i) hold, operate, manage and control all or any pari of the Mortgaged
Premises and conduct the business, if any, thereof, either personally or by its

agents, withfull power toruse suchimncasures, llegal or equitable, as .in. its
discretion may be deemed proper or necessary to enforce the payment or security
of the rents, issues, deposits, profits, and avails_of hie-Mortgaged Premises,
including without /limitation actions for recovery of rent, actions in forcible
detainer, and-actions in distress for vent, all without notice to Mortgagor;

(i)  cancel or terminaicany Lease or sublease of al! or any part of the
Mortgaged Premises for anieauss:arén any ground that would entitle Mortgagor
to cancelthe same; :

ii) clect to diszffirm-any-"1caS€ or subleasc of * any part-of the
M Premises madesibsequenttcthis Mort pagp Aortgagee’s prior
W t.unless pemiiied Reretinder;

(iv)  exieid 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
hereby secured, satisfaction of any foreclosure decree, or issuance of any
certificate of sale or deed to any such purchaser;
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(v)  make all necessary or proper repairs, decoration renewals,
replacements, 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 renits, 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

(vii) at Mortgagor's expense, authorize, conduct and supervise an
environmental audit or-assessment ("Audit") of the Mortgaged Premises, which
A n " any location to

w I y S f red, transported,
tr mmmtn?gf MOR| nts, contrgctors,
et ) mo&dmgmml il c¢ lence, notices or
in On _réci agor Jocat
Nothing her .’clslrlltlas Pdmengngtsr& ¥ gg IFII;F Vg f;n.\ Eee a mortgagee in
possessiof inthe absﬁl#& PRI g o DENSERSON of the Mortgaged-Premises.
The right to enter and take possession of the Mortgaged Premises and use any. personal

property therein, 1o manag _con: and:in the Morigaged Premises,
and to collect the rents,-issues and profits thereof, shall be inaddition to all other rights
or remedics of Mortgagee hercunder or afforded by ‘law, and may be exercised
concurrently therewith or independently thereof. The expensesyincluding any receiver's
fees, reasonable counse! fees, costs and agent’s compensation, incurred pursuant to the
powers herein contained 'shall be secured hereby which expenses Mortgagor promises
to pay upon demand together with interest at the rate applicable to the Bonds at the time
such expenses are incurred. Mortgagez shall not be liable to account to-Mortgagor for
any action taken pursuant hereto. ot a4 account for any rents actually received
by Mortgapee. Without taking possession of ¢he Mortgaged Premises, Mortgagee may,
in the event the Mortgaged Presfiises jbeconie)¥ecant or are aband , take such steps
as-it deer gpriate to proteat qnd socure. hcé Mortgage< Pr including hiring
watchme 1d all costsineurred #¥So doing shal! e so much addi-
tional inc by secured¥payabistipon dem st thereon at the
Default F

9.3  Waiver of Right to R Fr ale - Waiver of Appraisem 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
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

- 26 -




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 acquiring
any interest in, or title to the Property described herein subsequent to the date of this Morgage,
and on behalf of all other persons.

9.4  Application of Proceeds: The proceeds of any foreclosure sale of the Mortgaged
Premises or of any sale of property pursuant to Section 9.2 hereof shall be distributed in:the
following order of priority: First, on account of all costs and expenses incident to the
foreclosure or other proceedings including all such items as are mentioned in Section 9.2
hereof; Second, | >Q btedness hereby

secured in 9ddit: m'ﬁ i i reen) erest ‘thereon as
herein provided; WM ingefest® men ) all principal of

the Financing A, Wi eAS ll\‘ ; entitled to such
surplus, NOTOFPTCTAE!
Thi cument is the prope of
9.5 Renx ﬂ%N&mmg‘dﬁoB ht% '{4?;1gagec >ceunder, or under
any other Loan Document o GvaifdbioNd ﬁ%ﬂn’é & law, shall.bc 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 rin equity under any such document or under
applicable law. No-delay in.the exercise of, or omission to exercisc, any remedy or right
accruing on any default shall impair any such remedy or right or be constried to.be a waiver
of any such default or an acquicscence (herein, nor shall it affect any sibseguent default of the
same or a different nature, Every such remedy or right may be exercised concurrently or
independently, and when and as often as may be decmed cxpedient by Mortgagee, = All
obligations of the Mortgagor, and all righits, powess aid remedies of the Morigagee expressed
herein shall be in addition to, and not in. limitation of, those provided by law or in the
Financing Agreerent, or any other Loan:Ruginents;

9.6  Remedies for Leases and/Cashi-CoHaterak; If any Event of Default shall occur,
then, whether b r after institution: of fegal proceedings to for the lien of this
Mortgage or befc ~{he sale theréimdax (e Mortgagee shall ¢ in its discretion,
to do any of the (a) ‘enter and¥4ali netual possessiof perty, the Cash
Collateral, the L« “Property relating-thereto or amy ersonally, or by

its agents or attorncys and exclude Mortgagor therefrom; (b) Cnter 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
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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 exercise 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 hereinabove authorized; (ii) to the payment of taxes, charges and special assess-
ments, the costs of all repairs, decorating, renewals, replacements, alterations, additions, or
betterments, and improvements of the Property, including the cost from time to time of
installing, replaci iring the Pro I of placing-the Pr in such condition as

will, inthe judgr - [N : payment of an
Obligations. ¢ ﬁb@‘iﬁi"l’ﬁ@i‘i’t’% pay y

9.f7 C M:Q%QJ&‘ FJeQJAlIBg BXisti| :Mo':tgagee ma);
exercise from time to ights. i ilah itowitir respect to the Collatera
under applicable law upon eéﬁs?f‘ﬁg% mfﬁlg&ﬁgﬂg@g ec y.collateral. Mortgagor,
promptly upon réquest by the'® ~ SHANMaxs Ei lateral and make-it available
to the Mortgagee and:-Mortgagor, as the Mortgagee shall designate. Any notification required
by law of intended disposition hy M f any of the Collateral shall be deemed reasonably
and properly given if given at-least ten (10) days before such disposition. Without limiting the
foregoing, whencver an Fvent of Default is existing the Mortigagee may, to the fullest extent
permitted by -applicable law, without further notice, advertisement, hearing or process of law
of any kind, (a) notify any person obligated on the Collateral to perform directly for the
Mortgagee its obligations thercunder, (b) enforce collection of any of-the Collateral by suit or
otherwise, and surrender; rclease or exchange all or aiy part thereof or compromise or extend
or renew for any period, whether or not longer:than the original period, any obligations of any
nature of any party with respect thereto, {&}\eaaogecany checks, drafts or othar writings in the

name of Mortgagor (o allow collection ¢fstie Collat&ead, (d) take contro! of any proceeds of the
Collateral, (e) with respect to so much gftheCotiatesaias is personal pror under applicable
law, enter upon >mises where any'of the-Coliateral may-be [oca | take possession
of and remove ¢ ateral, (f) withipespect toRso much of the al as is personal
property under a ¥, sell any orgilinfthe Collateral, fr ts and claims of
the Mortgagor th to, atany"pubfic-orprvatesale spect 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 attormeys’ 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
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.
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The Mortgagor hereby constitutes the Mortgagee its attomey-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 Liability -on-M : 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, or under or by reason of its exercise of rights hereunder, and of. and from any
and all claims and:demands whatsoever which may be asserted against Mortgagee by reason of
any alleged obligations or undertakings on its part-to be performed or discharged, except such
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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), (i), (K),
(I) 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
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
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within a period not to exceed ninety (90) days from the date of such notice; provided, however,
that no cure period shall be permitted if the default consists of a violation of the provisions of
Section 7.4 hereof.

9.11 Right to Contest: Anything herein-contained to the contmry notwithstanding,
Mortgagor, in good faith and with reasonable diligence, may contest the validity or umount of
any mechanic’s liens or other liens or claims for lien, sccurity interest or asserted
non-compliance with a-Legal Requirement ("Lien") and defer payment and discharge thercof
during:the pending -of such contest, provided: (i) that such contest shall have the effect of
preventing the sale or forfeiture of the Propcn({ or any. part thereof, or any interest therein, to
satisfy such Lien; (ii) that, within ten (10) days after Mongagor has been notified of the
assertion of such Lien, Mortgagor shall have notificd-Mortgagee in writing of Mortgagor's
intention to contest such Lien and (lii) that Mortgagor shall have deposited with Mortgagee at
such place as Mortgagee may from time to time in writing appolnt a sum of money (or letter
of credit or bond or other security reasonably satisfactory to Morgngee) which shall be

sufficient in-the |
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then unpaid, together with all:inte > amoun ney so deposited shall be
insufficient for the payment in full of such Lien togeiher with all inicrest thercon, Mortgagor
shall, within three (3) days after-demand,. deposit with Mortzages 2 sum which, when-added
to the funds then on depesit, shall be sufficient to make such payment 4n full. Mortgagee shall,
upon the final disposition of such contest, apply the money so dcposited in full payment of such
Lien or that part thereof then unpaid, together withallinterest thercon, Any amounts thereafter
remaining on deposit with Morgagee, after payment of the fees and expenses of the Mortgagee,
shall be returned (0 Mortgagor.
ARTICLE 10
h 1Y AGREEMENT AND FINANCING ST/ T

10.1 S
Mortgage on th

Financing Statement" wi

- *
L\

thin the meaning of the Co

*  This Mérteaee shall, i

O Al HC

Ig construed:-as a
y Agreement and

de 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-
gagee and performance of any other Obligations, The principal amount of the indebtedness
evidenced by the Financing Agreement and secured hereby is $3,000,000.00.
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10.3 hibjtion _of En nce or . Except for dispositions of obsolete

equipment or personal property 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, Mortgagor agrees not to sell, convey or grant security
interests in, or otherwise dispose of or encumber, any of: the Collateral, nor, in any. event, to
impair any of-Mortgagee's right, title or-interest therein, whether involuntary or-by operation
of law, except for a taking by condemnation or eminent domain, without first securing
Mortgagee's written consent.

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 judicial process, without the written consent of
Mortgagee, except as expressly-permitted in Section 7.4 of this Mortgage, and except for a
taking by condemnation or eminent domain, such transfer shall constitute an Event of Default,

10.5 EFE file financing

statements and 1 v p wm' T ’m‘fii?\ i d other security
documents cove es and ol?a’tem ‘in any- jurisdiction w!ic) ity Agreement
and Financing eq of gee, Mortgagor
covenants and a ¢ /J[Ng?g%v;%gtmxﬂb Basuch ;ing statements,
including the custoparJieas dbibe Mongeageds mhqurmdof form satisfactory-to

N ey e an ok NG5 M BTV AABHehcc desiv (g or recoring

. A gee deems filing or recording
of-any financing statement to be desirable or necessary.

™.

10.6 Character of Collateral?’ Mortgagorand:Montgagcdigree that: (a) the execution
and:filing of any financing statement pursuant hereto shall neverbe construcd as in any way
derogating-from or impairing the declaration and stated intention:hiciein of the parties hereto
that, to the extent permitted by law, all such Collateral, Fixturcs, rights and Cash Collateral
which are described in this*Mortgage are, for all purposes and-in all proceedings, both legal
and equitable, and at alltimesyfto be regarded as fixturestas par of the Realt lescribed- herein,
irrespective of wheather or not any such item is:physically aitached to such Realty, or any such
item-is referred to or reflected in any sueh financing statement so filed 21 any time; (b) this

instrument, upon secordation with thejivedl estate “secords of the Recorder of Deeds, Lake
Courity, Indiana shall constitute a “fixitse fifing® within the meanings of the Code; and (c) a
carbon, photogt r other reprodugtion .6f this Mosgage is suflicic may be filed as
a- financing stat fer the Code. 2 Iie mailitug ddresses of * and Mortgagee
from which inf werming the SEEiEYTiNSrest being pr , is as set forth
above. Similar ion in anv sndH firancine statcie ghts in or to the
proceeds of any casualt y insurance. policy required hereby, or f any settlement

| i iy RV
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
%uthor‘ijty, a financing statement must be filed in the appropriate records required pursuant to
the Code.
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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 ‘M : 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 Collateral to such place as Mortgagee may designate; and for this purpose may
enter upon any premises on which any or all of the Collateral is situated without being deemed
guilty of trespass and without liability for damages thereby occasioned, and take possession of
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elect. To the extent permiticd by | ragor cxpressly wai ny 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 to the extent any notice-is required and
cannot be waived, Mortgagor agrees that if such notice is sent as provided herein to Mortgagor
at least ten (10) days before the time the sale or disposition, such notice shall be deemed
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MISCELLANEQUS

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 Governing 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.
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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 wiil 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 theréafter. existing.

11.4 Busin : That Mortgagor represents and agrees that the proceeds of the
loan secured by this Mortgage will be used for business purposes and that such loan constitutes
a business loan. It is the intent of Mortgagor and Mortgagee in the execution of this Mortgage
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by- the Financing Agreement at a rate 88 of the maximi >st that-may be lawfully
charged under applicable laws. The provisions of this Section shall control over all other
provisions of the Financing Agreement and any other instrument cxecuted in connection
herewith that may be in-apparent confiict therewith. In the event any holder of the Financing
Agreement shall collect monies that are deemed to constitute interest that would otherwise
increase the effective interest rate on the Financing Agreement to a rate in-excess of that

permitted to.be charged-underfapplicable laws, ail such’sums deemed to ¢
excess of the legal rate shall:be immediately, applied in the manner provide

titute interest in
in the Financing

Agreement.

1.5 P validity of Ligni{ Ifjthe i%% or security inte secured by this
Mortgage is in\ enforceable-as: to. anv-pawt of the indebicdr if such lien or
security interest r unenforceable as tciany part of any unsecured
portion of such | ~shall be comple(etynaid prior to t! e remaining and
secured or par gortion of siithindebtedne s made on the
indebtedness se: vhether 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.

11.7  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
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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.

11.9 Performance at Mortgagor's Expense: The cost and expense of performing or
complying with any and all of the Obligations shall be-bome solely by Mortgagor, and no
ortion of such cost and expense shall in any way and to any extent-be credited against any
installment or porii f indebted id I-by the Fi Agreement:or secured

hereby or by an; “PIdcument is

11,10 Fu ¢ ~ f ee, will execute,
acknowlgdge, de e mmﬁmmmim such l;t‘mher acts
as may be reasonably Eﬁ%ﬂ pgcgé thtjm,gnlf f{ectively the purpose
of this Mortgage and any %&ﬁ@%n ;ﬁéﬁ%‘&Whe iens and security -interest

t an
hereof and thereof any P QBBEYcow y, including specifically but
without limitation, any renewals, additions, substitutions, replacements, betterments or

appurtenances to:the Property, provided-that all"such instrur nd acts will not increase
Mortgagor’s obligations

11.11 CovenantssRunning with the Land: All Obligations cofitained herein:or in the
other Loan Documents are intended by the parties to be, and shall be construed as, covenants
running with the Mortgaged Premises.

11,12 Successors and Assigns: All of ke terms, covenants and' agreements contained
in this Mortgage and’ the other Loan -Eacisaenis, shall be binding upon Mortgagor and
Mortgagor’s successors, assigns, legal representatives,ieirs, executors 2nd administrators (pro-

vided that nothir this'Section shafi~#nply that"aGy, assignment or transfer may be made
except in complic th the foregoing provisions'of this Mortgage rcs such assignment
or transfer) and s {0 the benefitafidortgagee and Mortoage sors and assigns,

11.13 Re reclOStre Sale— Any forectosure rtgaged Premises

under this Mortgubv Vikiaiay "llllV\;l 1TUl iVl LIVIHIVY vivdllw III\; AwiaviVIE Vi lauuu)rd and tenant al
sufferance between the purchaser at such sale as landlord, andMortgagor as tenant; and upon
failure to surrender possession after acquijsition 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.
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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 Fixture Filing: Portions of the hereinabove described Collateral are goods which
are or shall become fixtures on the hereinabove described Realty, and the parties hereto
expressly covenant-and agree that the filing of this Mortgage in the real estate records ofsLake

County, State of:Indiana shall also operate, at-the time of such filing, as a financing statement
or a:fixture filing in accordance with the ' he

] e‘l1 l’.‘18‘ ) e .Qﬂ@u'm@)ﬂ'tnkﬁ willN tohbc z;nd:may be
enforced from ime g i ah c chattel mortgage,
con{mcll),l finang mfmmmjﬁma@ N "appropriate t%nder.
applicable state law this instmu i Ve origage, as a security
aglr)cement, and as ;mm&% 'c?ﬁ,lﬁﬁgfg 'u{rﬁg anz p(?gvnh ) Earein shall consti-
tute:a default urder both ttb‘mlﬂésge m{mg : §§i€&nent. This instrument rhdy be
foreclosed: as to any of the Property (and may-be foreclosed against less than all of the tracts
included in the operty but'maintained as a continuing seco against all tracts not: made
subject to foreclosure proceedings) in ary manner penmitied by the laws of the State of Indiana
or of any.other state in which any part of the roperty is situated, upon any occurrence of an
Event-of Default under.the Financing Agreement: or hereundes Uy reason of this instrument
being effective as a mortgage as well 25 a m gage and security agreement, and any judicial
foreclosure suit may be broughy by Mortgagee,. This instrument contains f entire agreements,

covenants, representations, warranties, undertakin 1ces and approvals
of Mortgagor. No variations, modifications:oz all*be effective or

binding upon eit/ic party unless set fo A 30 or on behalf of both
parties. Time is of the essence as to Hie indebtedness secured
hereby and to perform and observe aldibli bar

11.19: N Eacli"party hesglorreqoesiittiat a copy of e of default and:a
copy of any no hereunder BEZgIVEN A6 each person arty hereto at the
address of such th heTent, ait-at the same time, ¢ manner as would

be required-if a scparate request therefor had been filed 0y each of such persons.

All notices or other communications required or permitted hereunder shall be (@) in
writing and shall be deemed to be given (1) 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

.35 -




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, Illinois 60603
Attention: Real Estate Investment Group

With Copy:to: Kemper Financial Services, Inc.
120 South LaSalle Street
Chicago, Illinois 60603
Attention: Legal Department

M: T " - e .y
- B e
NG EEYCIAL!

If to Mortgages This gfﬁ e é%sa%m?ﬁi‘operty of
t ll}:(mnm corder!

]

Attn: Corporate Trust: Department

And to: Kemper Investors Life insurance Company
¢/o Kemper Financial Services, Inc.
120 South-LaSalle Street
1icago, Illinois 60603
JAtention: Real Fstate Investment Group

With Copy to:

And to:

Chicago, iliimois 6UoU1

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.

11.21 Headings: The article, section 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
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person executes this instrument as Mortgagor, the duties under this instrument shall be joint and

several,

11.23

No Personal Liability: Notwithstanding anything to the contrary contained herein,

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, writ or other process shall be sought and no judicial proceeding shall be initiated by
or on: behalf-of-the Mortgagee against-Mortgagor or-any of its partners as a result-of-a breach

or default under the Financing Agreement, this Mortgage or any other Loan Document, or with
respect to any other failure of Mortgagor to perform the Obligations, unless such attachment,
execution, writ or.judicial proceeding shall be necessary to enforce any.of.the rights, remedies

or recourses qf t
that any suit is

Document, wl
otherwise, any
enforced solel!
recourse again:
account to Mo
received by th
under the Fina
contained shall
by the Financi
exercising and |
allowed at law
Mortgage or :
guarantees reqt
Mortgagor or a
assignment or a
prevent the M
limitation, lega.
or willful- actio
or on behalf of
or insurance pr
under the term:
were not, paid

11.24

he Mortgagee against or with reference to the Propertv: and . (b) in:the event

c @ n@ﬁ?mvﬁh ot ssgo of time_or
e e Qg‘fxwm SN
vk éxﬁmmimt’f S i Hy, liab

nforceable and/or
ee shall have full
and will promptly

-al i wfitsa ugmietyeni;ﬁ ! from the Property and
M Q;g{)lrg ac ﬁxieé%ctn% and-after, t ag«iﬁnrrencc an event of dty:fault
g E %h

g AgrﬂMb L/ e Mortgage, Nothing herein
» construed-to: (1) be a release or impairment of the ind tedness evidenced
Agreement or of the lien-of (| Mortgace; (2) preve Mortgagee from
forcing geensistentiw it lirthe provisions of this Section 11,2 any other remedy
in equity or by any statute ¢ by the terms of'the Financ g Agreement, -this
¢ other Loan Document, (3) prevent the lorigagee from enforcing the
>d hereunde: or any personz! liability or other available 'medy .against the
parinecof Mortgagor for any separite certif ite, indemnity, bond, guaranty,
davit.cxecuied in connection wiih the Financiag Agreement, or the Bonds; (4)
gagee from recovering any,funds, damages or costs icluding, without
rpenses) incurred by e BAurZagee as a result of any deliberate, intentional
taken in-bad faith or:ay:a'result"67¢raud or intentior: representation by
Niortgagor; or (5) preventthe-Mofgagee from rec iny condemnation
;. or other similzPfunds or paymrents attributabi - Property,. which
Norgage or anyhof the cihies Loan De 1d have been but
Wy

\

............ 5 anylung-Conlained in this Mortgage to the

contrary, Mortgagor and Mortgagee acknowledge and agreevthat 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 persona
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
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 Four Million Five Hundred Thousand Dollars ($4,500,000.00), exclusive of any items
described in (ii) below, including any additional advances made from time to time after the date
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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
Mortgaged 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 Mortgage. Pursuant-to Ind. Code 32-
8-11-9, the lien of this Mortgage with respect to any future advances, modifications, extensions,
and renewals referred to herein and made-from time to time shall have the same priority to
which this Mortgage otherwise would be entitled as of the date this Mortgage is executed and
recorded- without regard to the fact that any such future advance, modification, extension, or
renewal may occur after the Mortgage is exccuted.

l 1.26 !'-- LY o NP Y 1:7_ | W Sy L/asBlalal mav act on halinlf, of the Mongagec
without: the con ac 01 ie LTusiee wiiie icspe er set forth-in this
Mortgage or a o ﬂﬂﬁum@mﬁ Without i 1e exercise of any

remedies herew degleati . t slease, in whole or
in part, e((;fhany or Nﬂ%ﬁ?ﬁdﬁﬁrﬂﬂa} 0 wa:_vei]r r&quircd or

ermitted hereundes S i j the act of the Mortgagee
l\)vithout need of it ..t;ﬁin; ) 1rrsy éﬁg?i?/e gﬁig’; %ﬁ[aﬁtgﬁ ﬂ%ﬁ%ﬁ:&ﬁu not take any -action: as

Mortgagee under this Mortg e P f@ensent of KILICO, KILICO shall
indemnify the Trustee against and hold the Trustee harmless from any and all claims, demands,
costs, damages, liabilitics, expenses (including reasonable f [ eounsel), actions, suits and

judgments arising out of @fas a result dfiany actions,taken by KILICO o )ehalf: of Mortgagee
pursuant:to this Section, whether with: respect to this Mortgage or any other Loan Document,
except for such liability,as s adjudicated to have resulted frongthe gligence or willful
misconduct of the Trustee.

[Signatuse:Rage to Follow]




IN WITNESS WHEREOF, the Mortgagor has executed this Mortgage as of day and year
first above written,

Enterprise Center IV, 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

(HPZ\09093\155.00)
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ECIV
East: Chicago

EXHIBIT "A"
PROPERTY

LOT 4, 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-EXCLUSIVE- EAQEMFNT CREATED:IN: FAQFMF‘NT AGRFFMENT DATED
AUGUST 23, 19¢ OVEMBER AS T NO.
91057772. “"Documerit is

Key Numbers: 3 )By. QTQE\F‘)IE*AL 21 4

T] D nt is the prope of
Street Address: 4407 Ra }:f;h O%lg?,eég éc!ﬂ%&é’rz"y

o

§JG.014-4




ECIV
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:

3. Railroad r d‘an \ S
on survey. U IEyneCanmaw feted 4
4,  Easement v CIiddgd dhd Gkt JIRE . JCAmpat, - tion-of -the

State of Illinois railroad ‘pur; oses,.arilgaestablishedb vatious deeds-originat-
ing.with-a decd ifoRitie 86 461388 IR RGar’ 0 the Chicago and
Calumet T¢rminal:Rafwal-@bmfany recprbedchmd2r 1890, in Deed:Record 47,
Page 483.

1d as shown

5. Covenants, conditionsiand agrecments in quiticlaim deed'dated May 16, 195§,
and recorded June 16,1955, as Document No. 849594, made by Penndel Com-
pany,.a corporation, o Continental ‘IFoundry & Machine:Company, a-corporation
of the State of Dclawar

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

7. Declaration of Covenants, Condizfons, R stiiZHons and Bascments dated May 25,
1993. :

8. Mechanics

9. Liens created by the Loan Documents.

SJG.032-11







EAST CHICAGO EN’I'ERPRISE CENTER
OVERHEAD CRANES - May 18, 1993

Bridge i Hoist ENTERPRISE
Location  Crane # Manufacturer Capacity Span Hoist Capacity Power ' [ER
Document 1s

BUBDING 4: NOT OFFICIAL! EC IV

AB 18 Crane | g,‘his Docwsmpemt is thet groperty of 250 vDC

A-B 37 Shaw Sox  the LR unt§Recokder! 10 250 VDC

Q.g 3,26 Shaw Box v =yt oy g >0 220 VDC

B-C P& H 60 Ton Zahy" N2 ou 250 V.DC

B-C 110 P& 1 30 Ton 717 2 30 250 V.DC

C-D 39 Shaw Box 10 Ton 41'0" 2 10 250 vDC
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TO:; Steve J. Spayer “'"/'a R 7BL&Fe7 ™
Prime Group

FROM: Mike Dmyterko n '
DATE: June 23, 1993 : R [% E F
SUBJECT: Environmental Action Plan

East Chicago Enterprise Center

MEMOF}

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

BUILDING 1;
PCB col ©o: Idngarnatrasonbra . esidual
o
Tr ,' [ 3§Qm11sxb iy @i.e glgLIdA Iﬁnmz hould be
eslablr Hhenzondiniens of shitkeen rrasigoeurtigntedfciiher by documents

or g "ng the Lake County Recorder!
Areas of underground piping are sources of possible releases.

‘ Site wide soil'conditions'shotld be cstablished to detérmine if reimediation is ;
indicated. :

The second underground storage tank, located south of Building #1, is to be removed
according (o'the onsite contact, The UST is still in place. Inforination is
needed regardingdhe size, age, or construction, contents inside tank, or if tank
or piping has leaked, -
Implenient Removal.

The wat nch tanks (1denu;71'e/d in the initial L~’hase 1) were ide to have 15600

an ppri-of petroled hydrocarbons. It had been s that

un fucl'line in thiBuiidiagdiad ruptured and 1 leaked into
the ks 1‘he resurvcy Aspessmient indicated ach tank had
be ycrete wWith 1o Turther sampling irther data on

rG:uuuul wuwuqunuuuu 19 lIveAIVJ.

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 ENVIRONWENTAL SERVICES
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Environmantal Action Plan June 23, 1993

Site wide soil conditions should be estublished to determine if remediation is
indicated. The correct test eriteria iy TPH,

‘A red powder was collected from the floor of the Building 1, adjacent to a quench

tank in the initial Phase [ Assessinent, The powder was analyzad. 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, zinc, and cobalt. E.P.
Tg&ucily gmalysis.werc 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,

Ahydgt ‘MMQMﬂ% Eis?{i’o'n'\? and
R Yy o i
1. PO .Tmrl%asuea%% igtheRTaRety k.

(4]

the Lake County Recorder!
The exterior aboveground storage tank and 55-gallon drum storage arca in the Rubber
nterials tenant area (Building #1) near the former pump station need to be
upgraded, Surface oil stains were Jocated on the ground in'this area and the
extent of staining’has not been deterniined, The hole below the atioveground
storage tank (which was involved with the Blaw Knox'ptiinp station) should be
covered, This "hole" is part of the former Blaw Knox pump-house operations
which pumped fucl oil throughout the facility via underground piping. The hole
was partial [y filled with water, Black oil marks were noted:on tlie concrete
walls of the holednd an oil-like sheen was.observed on the water surface inside.

. Site wide soil conditions sho! ished to determine if renjediation-is

indicated,

The abo nd storage tank F 2 fite pump is locatcd 20l to the fire
pu n separate © he quant atents inside
th ol bedetermir
N‘ \ } t ] - 1"’ vyl

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




Environmantal Action Plan

Juna 23, 19893

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 I
assessment states that a rormer 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 presentliln ‘Fross amounts (1700 - 2300
iS

ppm), There has been no determination if’ the

The - TPH contamination has not been addressed.

s actually had been removed,

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

indicated.
The P?g: dicgted .....‘ﬁ- (ISTs had beeny i ?rieailn
9! ‘Ek? mmo'lg‘ still in place,
Nc ation 8\%‘ aﬁe r]caeardnigt eix:'KmIo‘ :
' NI yShould be requeste(d)u.» :tdgess?hjxs issue, °
This Document is the roperBr of

The initiat Phdse 1 collected:spilibor v;@*ﬁt‘ ‘I{P Hdi which had-been an area
of ranst‘ormeer nrg%p %xtxg%;?o u ng in the*1970s, One boring
indicated below detection limits of YOCs and PCBs in soil-and:the groundwater
sample, TH ond cated 2,000 ppm:’ dings (flashpoint
>212F), Fughodorsiwere detected Latboth borings. Mthis issue has not been
addressed,

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

Transformers inside Building #2 were noted in the initial Phase 1 assessiment report to
have leaked their contents oz i an-attached building. A soil boring
collectedin this area indicais: tion levels for PCE
N because PC tion level

Two sut ater tanks are the aforeniepnt ed building.
A ited adjacen ed, held water arkings were
ob allsof the pit, G at t adressed,

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

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,)

which were left from former Blaw Knox operations onsite. '

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

DUNN CORFORATION

PACGE 3




MN-22-93 TUE 15:29 QT E s |

Environmental Action Blan June 23, 1993

BUILDING #3:

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

] Transformer area responsibility (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
ine
Conditic ed wath &-ﬁ:‘e‘&ﬂﬁ&}&%ﬁ‘sm d east of
B NOPOYFTFICIAL!
Site widFisoidigonspheuid s sstublished fncdsisrmie 11 ccmediation is
indicatcd,
the Lake County Recorder!

The oilstain, located on the pavement around the waste-0il UST, should be
investigated andaddr !

Site wide soil conditions should be established to deiermine if remediation is

indicated.

The tank truck Tocated east of Building #3 ‘should be sampled and disposed-of
properly.
Thec truck actually is owned ani'yiédzby a tenant. It holds diese! fuel. No

lezkapa was observed,

east of Building # 1d be

The abc und storage tank Wit .
pepparently Jeft of a contractor).

in 2 and addresseai

? onditions Shood i satablished to dci ediation is-

f

The iniﬁai Phase I survey collected a soil boring in the southeast corner of the
pro; --southeast of Building #3. Results indicate 1,800 ppm TPH with a
flashpoint of >212 F. This issuc has not been further addressed.

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

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 floot in this area.

DUNN. CORPORATION PAGE 4
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Environmental Action Plan

June 23, 1993

ther

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

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

’ Reason for comment is unclear.

Several sludge pits were located east of-building #3'during Blaw ‘Knox. foundry.
operations. 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.

BUILD! Document 1s

Areas o o1 N@T@wmfﬁﬁ !
© o Site wido pieopsSiHeNE B HIRDPHR ARG e 1 o ediation is
the Lake County Recorder!

Former transformer-locations and the locations of the PCB tank, drum, and PCB
wasig bag are seurces of possible residual contamination:

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

Illiana $teel hag a small incine; or which they use to burn trash. This issue needs to
be investigated for permittng.

This i5'a permitting issue ang hou [ bi&saised with Illiana St

The oil k farm should nediat 1y addreseed. ity of five
at ks not knowau/ Distessed vegetatioi 2d towards the
ca W1 nialan Cunm a banls fre. o ldings hasnot

bt‘tv" (SR IS Pt e ) -:l U ¥ wa Al Al wiade

Site wide soil conditions should be established to determine if remediation is
ing(gcated. However, no evidence of active leaking was observed on May 20,
1 3'

The capacitors in X-Ray building newd 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 established: by

DUNX CORPORATION. PAGE §
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Environmental Action Plan June 23, 19493

documentatin or sampling. Preliminary indications based on conversatinn with
former 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 developing laboratory, also located in the N-Ray buildi
should be further investigated, £ ARy uriding

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

Asbestos-containing materials in the former carpenter's building.
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remediation i§ ounty Recorder!

Further investigate the two reservoirs forthe former ecoling tower aperations which
arc located undes thestioor ingthe former oil storagc building,

+ Site wide,soil conditions should be cstablished to ae if remediation is
indicated.

Miscellaneous,55-pallon drums on the propert

Any wastes. not associated witiveffigaing operations should be ¢lassited and
disposed of, RN
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The rai sween Building Hand Buitding #7 stigated to

. 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.

li ' 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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Environmental Action Plan June 23, 1943

The X-Ray building, Metech tenant area, and small tenant on 2nd floor of Building #4
weare not accessible to Versar,
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PARTNERSHIP ACKNOWLEDGEMENT

staTe oF WWNOB )

) S
county oF COOK )

1, the undersigned, a NotamRPublic in and for the County and State aforesaid, does
hereby certify that JAMES G. LI personally known to me to be the __SENIOR s8R
President of K-P Enterprise Centers, Inc., the general partner of K-P Enterprise Cente SIDENT
Limited Partnership, general partner of Enterprise Center 1v, L.P., an Ilinois 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 purposes therein set forth.
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