93041133

_see doc. #

8

93041132

This Instrument Prepared by
and When Recorded Retumn to:

Laurance P, Nathan

Keck, Mahin & Cate

77 West Wacker Drive, 4900
Chicago, IL 60601

MORTGAGE, FIXTURE FILING AND SECURITY

09093/155
06/23/93

This Mortgage, Fixture Fllmg and Security Agreement with Asqmmmm of Leases and

Cash' Collater.
Enterprise Cer
Trust Compan
herein defined
Life Insurance
are sometimes
$5,700,000.00

Series 1992 (E

A,
and: corporate ¢
Agreement (th
Mortgagor, Iss
"Loan"). The
Premises and t

B.
and the Truste:
are not:to be s
prior to the ter
Premises insur
principal amou

Mortgagor grant
conditions hereof,

£

wsuant to Section 2. l‘=. of that

; "QQ@W@%‘M“
., IR mz!%“mz%&u

misﬁ)meqim as

'.ms‘;;’éﬁi%ﬁwmﬁmﬁffﬁﬁw

e Indiana Developmc t Finarice Auth
the Staic of Tndiana (" Issuer") has is:
"Financing Agreement") dated as of Junc 15, 1992
r has agrecd to lend the procceds of tlie sale of the Bonc
nancing /greement i5 secured Uy ihis. Moiigage conve:
the Loan Documents.

Mitica] subd
5d th‘ S, Plll'

ty, a

ted as.of June 15, 388 ﬁture") securing th

y 2 Credit Fagility (s 'definéd-in the Indentu;
of the exlstmgg rq%z:ﬁl‘a"m@,af Irst mort
tonalNtitle m@% Lohpany in an

accordan mmnh Moris

e o i -.‘ STAvAaipRp Yy veiw Av.vl;bubw a 2w

WITNESSETH:

ertain Indenture of T rust

Wy uquWt tom‘c te

" June, 1993, by
he benefit of INB
the Indenture (as
Kemper Investors
stee and<KILICO
with those certain

=it Revenue Bonds,

ision, body politic
nt o a Financing

SOOI IS

iween Issuer and:

t0 Mortgagor- (the
g the Mortgaged

etween the Issuer
nds, if the Bonds
tee shall receive,
on the Morgaged

‘to théhpgregate

18, dyeér alia, that
s and
sr
gf;,. &
ol 2
QO
L &3

ARTICLE 1
DEFINITIONS
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meanings:
a. Act: Indiana Foreclosure Act, IC 34-1-53.
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b. Assignment of Rents: That certain Absolute Assignment of Rents and
Leases dated of even date herewith from Mortzagor to Mortgagee.

C. Bonds: The $5,700,000.00 Indiana Development Finance Authority
Industrial Development Revenue Bonds, Enterprise Center V Project, Series 1992, issued
by the Indiana Development Finance Authority, a political subdivision, body politic of
the State of Indiana.

d. Buildings _and _Improvements: All buildings, structures and
improvements now. or hereafter situated,. placed or constructed upon the Realty or any
part thereof owned!by Mortgagor including but not limited to, any. and all-industrial
buildings, hotels, shopping centers, office buildings, apartment buildings, houses,
garages, carports, clubhouses, warchouses, utility sheds, workrooms, swimming_pools,
tennis courts, sidewalks, parking areas, drives, retaining walls, fences, gates, grading,
terracing and other improvements and appurtenances thereto, and any and all additions,
alteratic f C vements now or

hereafte ¢ Emmthis hereof.
¢ ) : ! efosy s, i sceipts, royalties,
revenue Je ) gﬂ%g@aﬁy‘h&% :!y form f anpy natu);e now

due to Morl Tﬂlier'@hmﬁlmiﬁhé‘Wg@ﬁyi%f Orlgagor may now or
hereafter become em megﬁ,d claifn Jor,jincludi; rithout limitation,
any income of any ihgCdd n&%? Ehption period, arising or issuing
from or out of the Leases or from or out of the Property, or any part thereof, inichiding,
without limitatio nt de 1 all Leases, or a thereof now or hereafter
entered into and all right, title and intercst of Mortgagor thercunder, including without
limitation, cash or securities deposited thereunder to secure performance by the Tenants
of their obligations thereunder, provided, that any security deposits which may hereafter
be-held under Leases shall be held-and utilized by Mortgagee in accordance with the
terms of the Leates, including, further, the right upon the happening of any-Event-of
Default hereundei, tofteceive and collect,the sents thercunder pursuant to the terms of
the Assiznment of Rents, and albanuses, royalties, parking or common area
maintenancs contributions, tax orissusnct dontributions, deficiency rents and liquidated

damages following default in év Lease, 4zy. premium payable by any Tenant upon

exercise ry option provided:$n anyiEease\sand all proceeds pa under any policy
of -insut wering loss of es resuitingifrom untenantabili ed by destruction
or dam: Rroperty, togetige s th'aagnd all rights ar of any kind which
N#ox};tga} >agamst any%;.},:ip@gde‘r the Leases « 1ants or occupants
of the nises LT

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, fumniture, 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 Montgaged
Premises. Collateral shall also-include, but not be limited to, the following property
owned by Mortgagor and used in connection with the Morntgaged 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,
televisio - ! ems, recreational:

e, 1 REREHRE . ol 2
e NCTTEARIE Ay i

his Document is the pro of
b E_P ]?l VA Tate of intepedt xg to% rate per annum equal to four
Percent (4 %) plus%@ &?Wnﬁﬁﬁ%ﬂ‘ firtime to time by-First National

Bank of Chicago ("First Chicago") at its main office in Chicago, Illinois, which rate
shall change on the same d change in‘the co ic base rate, The corporate
base rate shall be the-rate "announced” notwithstanding that other rate or rates may
actually be charped and Morigagee shall have no liability on account of such
discrepancy. The wriiten statement or notice of : Hirst zo'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 a corporate base rate that.corporate base rate announced by any other

D

major Chicago bank with a substantially'similar‘corporate base rate history selected by
Mortgagee shall be an acceptable 55@%‘"‘%3}? therefor,
QOER'S 775

i Environmental v‘f : All“-’!"‘%}fe 1, state, and local £nvironmental laws,
and any rule or regulation promilgated: thefeander and any order, standard, interim
regulatic atorium, policy=0F guidetineiofier pertaining to 2 2ral, state or local
governn wtment or ageney InCILEIng but not iy e Comprehensive
Environ ponse, Compansanatisand Liability 80, as amended
("CER( erfund Amendivents and Reauilio 1986 ("SARA"),
the Clean Act, the Clean Alr Act, the Toxic Sdbstances Control 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.

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




k. vents of Default:

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 C)}lhes proceeds from the sale of the Bonds-to Mortgagor, as from time to time
amen

Any happening or event described in Section 9.1

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 commumcatlons equipment, call signaling

equipmer vision equipment
and line Imm ipment, engines,
magh}n{:;ct s, & q& kcases, cabinets,
sprinkler E 1 Yor coverings; all
built in e ,mmm m Allnc jpment, incluéing
swimmin hi§ cise  equipment; all
installatic s ofdl ny %ﬁ‘fﬂ%‘; JgsE évﬂg% ongag Premises; and- all
accessorics, parts, r BB ‘and additions thereto.

n. Ge rity: Any and ourts, boards, agencies,
commissions, o’ ces or authon S of ar nature whatsoéver {or any governmental unit
or subdivision, whether federal, state, county, district, munieipal, eity or otherwise, and
whether now or hereafter in existence.

0. Hazardous Substances: \ Those substances defined in 42 U.S.C. Section-
9601(14) or anyysclated or applicable federal, state or_local statute, law, regulation or
ordinanct pollutants or contamma sufas defined in 42 U.S.C. Section 9601(33)),
petroleum (including crude oil or: Cion thereof), any form of natural or synthetic
gas, radioactive substances, hazs Aas defined in 42 U.5 C. Section 6901 et
seq. and other materials, tes;stbs Ances, contaminants )llutants defined,
regulated ed as hazargous or toxuc m;any of the ! ntal Laws.

«:= -
4 *_: ?ﬁ)@?ﬁ%@:@sﬁand per° al xes; use tax and
surcharge district™a MENtS; scwe tes and charges;
charges {or any cascment, license or agreement maintained for the benefit of the

Mortgaged Premises; ground rents; all other taxes, charges and assessments, and any
interest, costs or penaltles with respect thereto, whether general or special, ordmary or
extraordmary, 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, levned 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
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programs.and other software, working drawings, utility -agreements, and any and all
other agreements applicable to the Mortgaged Premises, (ii) contracts now or hercafter
entered into by and between-Mortgagor and: any other party as well as all-right, title
and interest of Mortgagor in and to any subcontract providing for the construction,
installation, restoration or modification of any of the improvements to or on any of the
Mortgaged Premises and the furnishing of any materials, supplies, equipment or labor
in connection therewith, (iii) plans, specifications and drawings, including but not limited
to mechanical, electrical, architectural and engineering plans and studies relating to
systems thereof, systems used in connection with any construction heretofore or hereafter
prepared:by any-architect, engineer or consultant, directly or indirectly relating to the
Mortgaged Premises, (iv) agreements now or hereafter entered into-with any party in
respect to architectural, engineering, management, consulting maintenance and ‘security
services rendered or to be rendered in respect to the planning, design, operation,
maintenance, supervision and inspection of the Mortgaged Premises, (v) commitments
issued by any lender or investor other than the Mortgagee to finance, invest or refinance
all or any nortion of the Marteasad: Pramicac (i) comnlatinn payment, pcrformancc’

labor or s Qond -0 any-other-bgnd x construction or
modifica of ,JDQQ 1S

S. _N (’Btm@F FeI‘Q}IAh!k & rity, a political

subdivision, bop ROl U SRR S TR pECH Ly Of

t. KILICR: I iXempei invesioite Life destirance Company, an Illinois
insurance corporation.

u Leases: Alljieascsjand ofhcragrecments fontiic use ¢ ] occupancy of all
or any portion of the Mortgaped Premises together with any and. all: extensions.- and
renewals thereof.and any and all further leases includi cases upon all or any part

of.the Morigaged Premises.

v Legal Réquirements: Any and all present and future judicial decisions,
statutes, rulings, rules, regulations, permits, certificates or dinances of any
Governmental Authority in any wayapplicalsis to Mortgagor or the Montgaged Premises,

including the ownership, use, gecipancy; gossession, operation, riaintenance, altera-

tion, rep seconstruction, erirfonmental yitpact or zoning ther -and Mortgagor's

presently bsequently effectiVe by=laws jafid- articles of incot on or partnership,

limited 1 », joint venturegtausty or other form of busit iation agreement.
e, IVDIANR, 5

v ycuments: THiSRForteage and 2 r documents, now

or hereafler cxecuted by Morgagor, or any other person or entity 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 V, L.P., an Illinois limited partnership,
and its permitted- assigns. :

ab.  QObligations: 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.
ac ted in Lake County,

herein by DEEUAERE TS o ncorporatd
af T¢ M QE&QEEJQMLJ& e right to occupy
oruse a ;1 g Rrepgiy Wen 2 $€4%e property of
ag. < TrustebelNRlan G @ampanit esisnesy khown as 1/ED Gainer Bank as

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

ARTICLE 2
GRANT

2.1 Mortgagoer, for valuable consideration, the receipt of which is hereby
acknowledged, and in consideration of the indebtedness and of the trusts hercinafter described,
MORTGAGES, WARRANTS, GRANTS; CC VS, ASSIGNS, TRANSEERS, PLEDGES,
AND SETS OVER TO MORTGAG%‘ successors and assigns, with the right of entry and

possession forever, the Realty and all oft8 present ari-hereafter acquired estate, right, title and
interest therein, d, lying and be%lg“iln Lake County, Indian2 mo cularly described
on. EXHIBIT " ‘hed “hereto, ‘Meemoratediiicrein and ma t hereof by this
reference. K VDIANR, 2

TOGETHER WITH 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 hereby agreed that all of the Fixtures are deemed
part of and affixed to the Realty;

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

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

TOGETHER WITH all the i i inders, and other
claims or deman m oﬂ ] ~of insurance in
effect with respe whicli re or own in the

. y e
Mortgaged Prem : il d m right, title and
interest of Mortg i mmw !ar\ > inent domain, or

by any proceeding or np e bigh thageal; af ¢ agy pact of the Mortgaged
Premises, .including '(ho@ﬁ;‘gﬁfd ATy awards ﬁ%ﬁg oy a change of grade of streets

and:awards for scverance d n
TOGETHER WITH all Int;

TOGETHER WITH"all other right, title, interest, estate orother 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 Realty and Buildings and Improvements thereon
and all’ Property of Mortpagor that is used or useful in/ connection with the Realty and the
Buildings and Improvemeits located thereon; and

TOGETHER WITH all proceeds atid peadusts of the foregoing.

TO HAVE AND TO HOLD the:¥ortgaged #igmises, together wi 1 rights, estates,
powers -and privi npurtenant or incidental-therato-unto the Moris )rever,

Mortgag that it has godu/ardiisarketable title gaged Premises,
subject only to th ceptions, and 15 tawially scized f the Mortgaged

Premises, and EVCiy paii uiCiCOL, alid fas UiC Mg Lo CONvey il VAOIEagea « .‘emises; and that
the Mortgaged: Premises are unencumbered except as to the Permitted:Exceptions and as- may
be herein provided. Mortgagor hereby binds itself, its successors and assigns to warrant and
forever defend the title to the Mortgaged Premises unto the Mortgagee, its successors and
assigns, against every person now or hereafter lawfully claiming or otherwise claiming the same
or any -part thereof, subject to the Permitted Exceptions.

ARTICLE 3

SECURED OBLIGATIONS

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 thereto. Immediately. upon obtaining knowledge of the institu-
tion of a f ion of-the R ortion thereof, or

any othe ity u it 1n e to the Property
0; anyhp 0 M&ﬁmméﬁ Rotify :ogthe pgggcncy
of such | igipat such proceedings,
and Mo ); AMMM& e s incurred in any
manner by NOR B ConpEelin; Wi gs; and in any event,
Mortgagor shall from tige to w@*ﬁ?&.ﬁzfﬁﬁ? eﬂrﬂioﬁu agee all instruments
requested by it to p : b l@ffﬁlﬂi 6@{4&“ hall, atuits expense, diligently

prosecut: any such proceedings, and shall consult with Mortgage its attomeys and
agents, and coeperate  with (i in the carrying or in the defense of any such
proceedings. Mortgagor hereby absolutcly@and unconditionai assigns and transfers all
such.proceeds,, judgments, decrees and awards 10 Mortgage Mortgagor agrees and
authorizes |Mortgagee 10 collect, adjust or compro such proceedings,. actions,
judgments,’ decrees "and awards; and Mortgagor agrees to exccute such further
assignments of all“such/proceeds, judgments; decree and awards as Mortgagee may
request. Mortgagee. is hereby authorized, in the name of Mortgagor, to execute and
deliver valid-acquittances for, and tg appsal from, any such judgmen, decree or award.
Mortgagee shall not, in any evgzig‘«‘o tance, be liable or responsible for failure

to collect or exercise diligencestin thenpesuit or collection of 4ny such proceeds,
judgments, decraes or awards:/ Funds ‘f’\:a,,_gsuch proceedings, actions, judgments,
decrees ards shall first & &pplied-to raimburse Mortgape Il reasonable costs
and exp luding attomneySEfees\and gosts, associated arising from such
condem edings or acﬁa@?ﬁﬁ-:}gﬁecond, shall, ¢'s option, .(a) be
applied sment nremintise nenalty 10 th -evidenced by the
Financing Agreement and secured by this Mortg s 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 Morigagor 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 may
further elect either to disburse directly such proceeds.to-Mortgagor to complete such
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, Morigagee shall
not unréasonably 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..pﬁmaryﬂs.ecurity for all indebtedness

]

?vildence | by ti , Mortgage, subject to the
llowin .
orow Document is
ithsiandi gty t ained herein, that
S &2 ..mmm&m&b S ve the right under
a lice Hﬁn hg ior (e their accrual, all Cash
Cof! ,:rr:ﬁ ﬁ%ﬁ%\ﬁk #ﬁﬁﬁi@&s batained in Article 8
hercof may ddatti S8R HERLS and privilcges are cumulative
of the rights and privileges contained in this subsection (b), and Mortgagee will
not 'have been deemed thereby to have made an election of remedies.
( That upon any such Event-of Default, Mortgagee may, at its
ion, enter upon the Property and collect such Cash Collateral from the Tenants
Mortgagor without being deemed 2 mortgagee in possession; however,

(
(
!
(
¢

(
]

rtgagor hereby agrees that enly“for the purpose of col
|laterai shail: Mortgagee have constiuctive pessession of
ee shall- never be liable for its failure to collect or «

collection-of such Cas}g;gi‘:@é&éi@ig@r for its entering u

rigaged Premises, S35 e
3= SF
The assignment of Cash-Collateral ¢
inate automatsaalis withoatithe necessity o
e, Of by foreuloinesor other cx s

tion of such Cash
> Property. Mort-
rcise diligence in

i or operating the

this subsection (b)
jpon the release of
f the lien of this

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

4.2

Subordination to Leases: Nothing in this Mortgage shall ever be construed as

subordinating it to any Lease; provided, however, that any proceedings by Mortgagee to

foreclose this Mortgage, or any action
not operate to terminate any Lease w

by way of its entry into possession after default, shall
hich” has been the subject of an attornment and

subordination agreement executed by Mortgagee; and Mortgagee will not cause any Tenant

under any

the Property under such Lease
promptly all of the terms, covenants and provisions of s

such Lease to be disturbed in his or-its possession and enjoyment of that portion of
as long as such Tenant shall continue to perform fully and
uch Lease and such attomment 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: Inthe event Mortgagee ever collects Cash Collateral with
or without entering upon the Property, it shall pay all costs of such- collection, compensate
1ts_elf 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 §
WARF ' REPRESENTATI
Mortgagor unconditionally represents and warrants to-Mortgagee as follows:

5l grganizatiqn~,andJ3Q\1e1: Mortgagor has all requisite power, and has or-will
obtain and wil ¢ 'enses, permits,

ualifications ar tion] f 63 [ i to carry on its
gus}i}nesfs :;is now % pm!%g%mmu Ag [ its p:gtnersl z:ir}d
each of the par 5 L f ISpn is ‘ganized, vali
existing and in’, st AmﬂxpMeEJ (‘31%‘1}! ’

52 Vi T?is Document is thﬁ(&gro e l_of " b

. Validiy: : ecu ivery and performance by
Mortgagor under am& E‘afggé‘indebtedne. avidenced by the
Financing Agrecment: (a) are within Mortgagor's powers and, where applicable, have-been
duly authorized by Mortzagor's pa hert ary par Tall other requisite action

for such-authorization hasbeen taken; (b) have received any and 4l réquisite prior governmental
approvalin order to be lezally 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 egal Requirement.or result in the creation or
imposition of any lien, eharge or encumbrance of any pature whatsoever upon any of

Mortgagor's property oi.assets, except as conicmplated by the provisions of the Loan
Documents, The: Loan Documents constifuethe legal, valid and binding obligations of

Mortgagor and «thers obligated therequglh nce with their respective terms.

A R
5.3 Title ta Mortgaged Presiis aé.g_gx_xgl_l,_ig;_rﬁﬁthis Instrument: (a) Mortgagor has fee
simple title to tt ty and Buildings'and Improvemenits, and good ar etable title to the
Fixtures and C« free and clearafiany/\ensiicharges, encum security interests
and adverse cla ver, except th&ﬁm@:&e& Exceptions: age constitutes a
Va]id, SUbSiStin] sricaee on Mofgaeor's interest ](heRea]ty’ the
Buildings and Improvements, and the Fixtures, and a valid, subsisting first security interest in

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

[3

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.

57 Information: AW information, reports, papers and data given to’Mortgagee by
Mortgagor, Or u rtgaged Premises
are true, accura rit any fact which

must be include /N{Stpi;ficis contained therein irom erially misleading
or fale. FFICIAL!

This Document is the property of

the Lake QMTEE e corder!

AFFIRMATIVE COVENANTS
Mortgagor unconditionally covenants and agre ; with Mortgagee as follows:

6.1  Payment and.Performance: Morigagor will paypthe indebtedness- evidenced by
the Financing Agreement and secures ereby 25 and when called-for in the Loan Documents,

and will perform all of the Obligations in full on-or before the dates the same are to be
performed.

6.2  Entity Existence: Mortgapoanllpmserve and keep its existence in-full force
and effect and in pood standing, wilkgreserve ang maintain all its.rights; licenses, franchises,
trade names an smarks, will timely file-any andiall tax reports an ns, and will timely
pay all franchi ther taxes of aayikind Morigagor is requi

6.3 ith Yegal Rggumments With res operty, Mortgagor
will promptly : Iy present and future

Legal Requirements at Mortgagor's COSt; provided, however, that Mortgagor may, at
Mortgagor's cost and expense, diligently contest any Legal Requirement by appropriate
proceedings so long as the enforcement of such Legal Requirement and any fines, penalty or
other remedy for the failure to comply with such Legal Requirement, is fully stayed during the
entire period of such contest.

6.4 Lien and Security Interest Priority: Mortgagor will protect and defend-the lien
and security interest status of this Mortgage, subject to the Permitted Exceptions, and- will not
act to, acquiesce in.or allow any morigaging, 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
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own 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) pay
the underlying claim in full or take such other action so as to cause same to be released, subject
to Mortgagor's:right to contest contained in Paragraphs 6.7 and 9.11:herein. Such notice shall
specify who is asserting such lien or security interest and shall detail:the origin, nature and
amount of such:underlying claim.

6.5  Expenses, Claims and Costs: Mortgagor shall pay all reasonable expenses of
Mortgagee or reimburse Mortgagee for any reasonable expenses,.including without limitation,
appraisal fees and expenses, receivership fees and expenses, reasonable attorneys' fees and legal
expenses, which are incurred or expended in- connection with: (a) any event which in
Mortgagee's reasonable determination is a breach.by Mortgagor of any Obligation herein, in
the Financing Agreement, or in any other Loan Document, or (b) Mortgagee's excrcise 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 ali
claims, demands, liabilities, losses, d jud i Iti btains a bond in such

amount and re f r a 3 d cluding, without

limitation, reaso e f@,{&ﬂﬁmm& LPOR, 1ainst or incurred

or paid by Mort; cd &mmm' D¢ hrough any cause

whatsoever, or f /pg st eount g act performed or
nrpy {

omitted to be perfor To3p:Dog , n my transaction arising
out of or in-any w c'gnn ith the. rop%%?m gd\xﬁg\gé a%ﬁ)\ ment, including but
not limited to any liability EM& ~. fal 4y - except to the extent that such

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

6.6 Uscof Fixtures: The Fixturesare and will be used as equipment in Mortgagor's
business, but will not be used as inventory or as goods leased or heldifor lease or sale:by
Mortgagor, except as part of a Lease.

6.7 Paymentef Impositions: Mortgager wili‘duly pay and discharge, or cause to be
paid and discharged prior to delinquency, all fmpositions and furnish Mortzagee receipts upon
request evidencing such payments not lessithan teni(t0) days prior to the applicable delinquency

date therefor, unless such payments are6:6¢ made by-Mortgagee as otherwise provided herein,
Mortgagor may, however, if permitted=hy law jand i€ istallment payment would-not create or
permit the filing in against the Mortgaged-Premises, pay the Iy s in instaliments,
provided no per rge or interestowill acemeiby reason of sucl it in installments.

Anything ined:to the contrarv notwithstand r'may contest or
object to the legal validity or amount of an Impositions and m ay inst itute appropriate

J
proceedings as Mortgagor considers necessary with respect thereto, provided that any such
contest or objection is in good faith and Mortgagor gives Mortgagee written notice thereof.
Except where Mortgagor is objecting to or contesting Impositions prior to the tax authority’s
delinquency date and has given written notice of such objection or contest to Mortgagee as
aforesaid, Mortgagor shall not carry on or maintain any contest or objection to any Impositions
unless Mortgagor (i) -gives written notice to Mortgagee of such-contest-or objection at least
thirty (30) days before the delinquency date of such Impositions; (ii) either (a) shall have duly
paid the full amount of the Impositions under protest; (b) posts with Mortgagee one and one-half
(1-1/2) times the full amount under contest plus all interest, costs, expenses and penalties, from
a surety company qualified to do business in Indiana, securing payment of said Impositions,
said company and the form, contents, and amount of the bond to be subject to the written
approval of Mortgagee, which approval shall not be unreasonably withheld; or (c) at
Mortgagor's expense obtains title insurance in favor of Mortgagee insuring over any lien which
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may arise by reason of non-payment of such Imposition; and (jii) procures and maintains a stay
of all- 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
Impaositions 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 inan 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 endorseme
for periods as §
Mortgagee may
Property is loc:
Federal-Emerge
or local governt
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breakage and pu
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shall not be obli
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Aortgagor's right
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; all such policies

Section 6.8, Mc izas 1o Mortgagee L8 right, title a
of insurance, ar Tqrtgagee to cottect for, adjust o any loss which is
covered by the PIOVISIONnsS O1 SuCii poncics, 4G 10 ConclL 1085 proctlas (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
Pan?' 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 the work performed from time to time, and-at all times the undisbursed balance
of such proceed M anas 01 e isoursmg Pa least sufficient to
pay for the cost id omodﬁ“mﬁﬂtl& of lie) ost of rebuiflding,
repairing or rest Buildi ay rgaspnal 1 the sum of Fift

Thc;‘usand};l?)o}]a )C NmtmmsA; ve ple i'speciﬁcat}?ns o)tl’
such work:before sucl : A negeproceeds are insufficient
to pay for the cost < mglg?ﬁ&%%%%&#é%?ﬁ?ﬁ%%. tly pay any additional

Tan st wwhiol ymederemuiheat

amounts required therefor,© t of such insurance proceeds,
after payment of (/ie cost of repair, rebuilding or restoration, and the reasonable charges of the
Disbursing Party shall, at the opfi [ the Mortgagee, b applied on- account of the

indebtedness evidenced by tiic-Financing Agreementy without prepayment premium or penalty,
or paid to any. party entitled thereto as the same appear on the records of the Mortgagee. Any
interest eamed on the precceds 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 casvalty o the Property the cost/of repair of which does not exceed
$100,000.00 the Mortgagor may adjust and compromise such loss to the extent covered by
policies of insurance and may collect the proceeds thereof, provided that such proceeds shall

¥

be disbursed to complete the repair and resforalion ed the Buildings and Improvements damaged

by such casualty and all such repaigs>znd restotion shall be performed in a good and

workmanlike manner, in conformity witiall govem'g‘:f%?imal statutes, ordinances, and regulations
and free of lien: c i :

E aclieSassure the p and discharge of
Mortgagor's Ot K SECtion 6. 7-and 0.8 of this A ot in+lieu of such
ObligatiOHS, Mousas\n Siiai, al Wi OplGi aind upoi Gic direction of the ulortgagee, dCPOSit
with Mortgagee, either concurrently with the execution and delivery of this Mortgage or at any
time thereafter, a prorated sum for funding an escrow for payment of Impositions, including
but not limited to, ad valorem taxes, assessments and charges (which charges for the purpose
of this Section shall include, without limitation, water and sewer rents) against the Property and
for payment of premiums for all policies of insurance required hereby, based on One Hundred
Ten Percent (110%) of the applicable. amounts for the preceding year. In the event such
election is made, Mortgagor shall deposit with Mortgagee on the first day of each month, an
amount estimated by Mortgagee or its designee to be equal to one-twelfth (1/12th) of One
Hundred Ten Percent (110%) of the annual Impositions to have funds available to pay, at least
fifteen (15) days prior to the due date thereof, the next maturing Impositions. In the event
the Initial Deposit and, if elected, the monthly instaliment 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

69 E [ npositions < ¥/1
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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 Impositions, or be applied to any indebtedness evidenced
by the Financing Agreement or secured hereby in such order and manner as Mortgagee may
clect, or be refunded to Mortgagor., Mortgagee may, at its sole discretion, directly pay such
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 isa
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 Mortgagee's choice, which include-itself, with the interest camned thereon to
be paid to Mort .
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impair the value
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nent of insurance
hereunder; in the
- under any Loan.
the Property and
ot be obligated to,

perfonn, observe or cuic thic saiie, aind any paymcils madC Oy MOorigagee 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;
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of the necessity for any such actions; of the amount necessary to be paid in connection with or
in satisfaction thereof; and of the necessity of making any such advance. Mortgagee is hereby
empowered to enter, and to authorize its agents, workmen and others to enter upon the Property
or any part thereof for the purpose of performing, observing-or curing any such defaulted
Obligation without thereby. becoming liable to-Mortgagor or any person in possession holding
under Mortgagor.

6.12 Errors, Defects and Amendments: Mortgagor shall, on request- of Mortgagee,
(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 given to collateralize the indebtedness secured hereby,
and to subject all of the P to the ki i ity interest 1"herein, including

4 X
specifically but ati i | $ replacements, or
appurtenances {c awgﬂmaﬁtvi%gc, re and-record or
file any docum n gﬁn i mm ncing statement)
reasonably deen yisab g OE the s / interest granted

herein against the rigf i third; W vl pay all reasonable
costs in connection .t?ilalrl\ifﬁe; Eﬁgjtgc’%?mg ac loﬁsp or

ounty Recorder!
6.13 Partial Releases: Mortgagee, at its reasonable option and without notice, may
release any part of either the Mor 1 Pramises or Collateral, or any person-liable for any

of the Obligations, without ia anyway affecting the Jien 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, Mortgazce may agree with aay party obligated on any

of the Obligations or having any interest in the Property to modify or extend the time for
payment of any party or all'of the debt. Such agreement shall not in any way release or impair
the-lien and security intercst-hereof, but shall exicnd the lien and security interest hereof as

against the title of all parties having any interest in the Property. Unless otherwise expressly
provided herein, Mortgagor shall have tlgﬁﬁg‘mf@’ggmal release of the Property.

A o
6.14 S xation: That to tlz?é:bxttent that %E: proceeds of theToan evidenced by the
Financing Agree re used to pay theindebiedness secured by any ¢ ling lien, security
interest, charge ncumbrance &8gigst the Breverty, that suct s shall have been
advanced by Mc fortzagor’s fea?@g’;;g}@é‘]\dongar < »gated to any and’
all rights, securi 1\ lieS owned by any owner or 1 sutstanding liens,

Securily interestb, Ciiailges Of ChCuiniuiaiices, irmeSpeCiive Oi whether said 1S, SeCUl'ity 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 Mongagor
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 évent 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 ceaseto 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,

excep[ing only decree of.indement creditors of the Morteaesr aconirine anvy interest in or title
to the Mortgage: sequent to the date hereof it bei reof that any and
all such rights o s o R Wlongagoradal de: - shall be deemed

to be hereby wa e fullfext i Qﬁ‘bi&
NOT O CiaL! |

6:16 Annual”Statements: That Mortgagor shall furnish )Mortgagee with annual
financial statements and ﬁﬁﬁ%ﬁéﬂﬁl@‘&dﬁ 186908 e @heration of the Property.
All such statements shall begpreparad: by(@ gertified Publio acberdtant approved by Mortgagee,
and shall be certified correct by Mortgagor. Mortgagor shall deliver to Mortgagee such
financial statements of the Property within-one hundred twenty (120) days afier the end of each
full or partial fiscal year of Mortgagor. . Mortzages shall notify.Mortgagee in writing. of its
fiscal year, and of any change therein.

6.17 Investment Information: That Morigagor understands that Mortgagee may sell,
or may offer for sale, an interest or interests in the indebtedness evidenced by the Financing
Statement and-secured by this Mortgage. Mortgag venants and agrees that it will, promptly
upon request of any bona fide purchaser or offeree as to any such interest, furnish an estoppel
certificate in form and content reasonably satisiactory to the Mortgagee setting forth the amount
of the indebtedness secured hereby and s¥hether or#t: any default, offsct or defense is alleged
to exist against the indchtedness securgd fiereby andieif so, specifying th¢ nature thereof.

6.18 M at Mortgagor. shall'cause the Mortp: 7cd s to be managed
by a managing : nably: satisfactonyy o Mortzagee.
6.19 F 1€ ' I obligations under

the Financing Agreement, all of the provisions of which are incorporated herein by this
reference.
ARTICLE 7
NEGATIVE COVENANTS
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 written consent-of
.the Mortgagee.

7.3  Repl i 0 1 I: 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 subject to the lien and
security interest : itten ¢ f M pee. Mortgagor,

however, shall: 7 nsen e to remove and
g:izpose of s:}xclt] .ﬁﬁWM& ¢ ph-as "Replaced

uipment")fi thendd iy 1 thisgvipriz: ‘om time to time
may become n ,.1MMrMAmI. ecessary for the

operation or mainten t g{mgm,‘?t rw Lyﬁ?jt prior to such removal,
such item shall be replac tﬁx?m sqﬁem ar_finction wi ahvgk 2t least equal to that
of the Replaced Equipmentda& anfilagie] OffeElention, or security interest or

other encumbrance. By such removal and, replacement, Mortgagor shall be deemed to have

subjected such replacement Fixtv d Collateral to the Ii 4 security interest of this
Mortgage.
7.4  Ducon Salc or Further Encumbrance Clause: -rmining whether or not to

make the loan sccured hereby, Mortgagee has examined the creditworthiness of Mortgagor,
found it acceptable and relied and continues to raly upon same as the means of repayment of
the Loan. Mortzagor sccognizes that the Morigagesis entitled to-keep its loan portfolio at
current interest rates by either making new; loans at such rate or collecting assumption fees
and/or increasing the interest rate on -adoan, the kecurity for which is purchased:by a party

other than the original Mortgagor. Mofigagor fuithez recognizes that 21y sccondary or junier

financing placed upon the Property, (a)=fay divert fifds which would othierwise be used to pay
the Obligations d_hereby; (b) couid resuft.irdacceleration 2nd sure by any such
junior encumb ich would foreesMunrtzageesio take measu ncur expenses to
protect the sect uld detract framithetiaine of the Prog Mortgagee come
into possession he intention 0¥ sEling the Proper pair Mortgagee's
right to accept a deed in lieu of foreclosure as a foreclosure by gag ould 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, excépt 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 respect to the Property, the indebtedness secured hereby, or any of the terms or
conditions of this Mortgage, the Financing Agreement, or any other Loan Document, as fully
and to the same extent as it might with Mortgagor, without in any way releasing or discharging
Mortgagor from its 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.

7.5  Platting, Replatting, Subdivision and Resubdivision: Mortgagor shall not
hereafter, withc fM ents or covenants

which run wit jees, at, subdivide or
resubdivide the d .emémﬁm&io. pliance with the
requirements o 1 ‘ 1 Requirements, or
through record: ) ,Mﬁmﬁmm Glloﬁylﬂ
. . f
7.6 Reg Air()_r]h aoscemﬁ%fltltal%rt ?egmp ﬂ]eopro\ ds evidenced by the
Financing Agrecment secured § Wi B WS4 96 th& pifrchase or carrying of registered

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

ARTICLE'8
HAZARDOUS STIBSTANCE
8.1  Eepresentations and Warranties;, Mortgagor uncondition: y represents and

warrants to Mortgagee as follows: to thetbost ai Mortgagor’s knowledge, cxcept as otherwise
disclosed in writing to the Mortgagesisihe Morigazed Premises and the use and operation’

thereof are currently in complianceé=#id -with réfzin in compliange th. all applicable
Environmental . 10 the best of Morgagor's knowledge, except = wise disclosed in
writing to the ;. the MortgagadhPrzmisesieontain no cnyi , health or safety
hazards; to the 1gagor's knowleAeeT'EXeept as otheryvi in writing to the
Mortgagee, the smises have nevérheen nsed o) fill, dump or for

the disposal, gencration or storage of any Hazardous Substafices depesited 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 promptly
cure and have dismissed with prejudice any such actions and proceedings to the satisfaction of
Mortgagee. Mortgagor covenants and agrees that, throughout the term of the Bonds, no
Hazardous Substances will be used or stored for any purpose upon the Mortgaged- Premises in
violation. of applicable Environmental Laws,

Mortgagor further covenants and agrees to perform and conduct (or cause to be
performed and conducted) any and all remedial work that is required by, is necessitated by or
arises out of (a) the presence, storage, use, transportation or Release of any Hazardous
Substance on 0 g wnating from the

Mortgaged Prer y ' ]§W¢mr%§ y noncompliance

with or violatio Aviconmen w relaling (o thie Mortg ises-(collectivel

"Remedial Wo he NGREEPTAE gOp i ag be required tg
) eeoing $ :

perform Remec s m eeds” (€ tlgmmneu 1) diation which is

customarily performed Hildes theqprevailing industhyesta efyeasdhable prudence and with
commonly availat technol%%ym%lregé}igﬂq B‘f? lg Enyironmental Laws or by court
order. The Remedial Work™ shall include” bu og)% @ fo the work described in the
Environmental Action Plan attached hereto as EXHIBIT "D", as that work relates to the
Mortgaged Premises. | Reme shal conducted (a) in full compliance with
Environmental Laws; (b) in a diligent and timely fashion by licensed contractors , and where
such contractor is not an cnvironmenta! enginecring firm or does not have staff environmental
engineers, under the supecvision of @ 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 contractual-right {to such approval, or where such a roval: is. required
under the Environmental-aws; (d) with-such insurance coverage pertaining (o liabilities arising
out of the Remedial Work as is then customarilymaintained with respect to such activities; and
(e) only following receipt of any requiree pentite/<icenses or approvals. In addition, at the

request of Morigages, Mortgagor shall. submit w<Mortgagee, prompily upon receipt or
preparation, €O »f any and all repdits, Studies]sanalyses, corresponidence, governmental
approvals and ¢ rilar informatioAipreparsd-oriteceived by Mo | connection with
any Remedial Y Tazardous Substances. velating to the Mot mises, All costs
and expenses O dial ‘Work shiail/ s \bawd by Mortgat g without limita-
tion, the charge [ta] WOTK contractors and consylti tal engineer, As

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

8.3  Indemnification: Mortgagor shall indemnify and hold Mortgagee harmless from
and against all loss, cost (including, without limitation, reasonable attorney fees), liability and
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damage whatsoever incurred by Mortgagee by reason of any violation of any applicable
Environmental Law which-occurs or has occurred upon the Mortgaged Premises, 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.

ARTICLE
9.1 E % m ' 0 of the following
constitutes an e f ,1'm n Ilmm%!dn 2 he provisions of

Section 9.10 herein, 1 i i not so cured is herein
A0 Jﬁ?‘lgmﬂﬁ&h (Eaqinef phish asqurrege

called an "Even

Lake County Recorder!
a. Non-payment of Indebtedness: The failure, refusal or neglect of
Mortgagor to pay indebte ienced the Fi ~Agreement or any part

thereof, as it'becomfiessduelintacéordance with, the term$¥ofithe Financing: Agreement,
this Mortzage or any other Loan Document, or when acceler2ted pursuant to any power
to accelerate provided in the Financing Agreement, the Inden ture, this Mortgage or any
other Loan Document)or to make any other payment: required to be made pursuant.to
the terms of this Mortgage or any othexr Loan Document.

b. Non-performance of Gbligations: The failure, refusal or neglect of
Mortgagor to fully and timely perfataland discharge any of the Obligations as and when

called for, whether such failure;{veiusal or-weglect shall be curable”or uncurable.

C. ssignment for Beneﬁt of Creditors: The execu an assignment for
the benef litors by the MoRgagorionany general pa [ortgagor,

d Against the Broperty: The ley: tion, attachment,

~

Sequestrauu.. O QUICT Wil dgaiiist uiC X 1opCity Oi aily pditl ulCicor 1ot dismissed within
sixty (60) days after such levy.

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

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

States Bankruptcy Code with respect to Mortgagor or any general partner of Mortgagor
not dismissed within sixty (60) days after the entry of such order.
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g Insolvency:

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

(ii) Montgagor or any general partner of-Mortgagor shall commence
any case, proceeding or other action seeking reorganization, arrangement,
adjustment, liquidation, dissolution or composition of Mortgagor or any general
partner of Mortgagor under any law relating to bankruptcy, insolvency,
reorganization or relief of debtors, or sceking 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.

R )}: shgll take any
a ri i : they become due;
( issioa pﬂﬁmmt g%a) eh y as they beclo(me
C 3 ier action seeking
r M ,.owmmmm%n, n Or composition
e gt sl et 1
wikruptey, , nsojvegcey, ization Or, relief of dsbtors, or seekin
a ointme);n*?w?érggﬁﬁ%ﬁ HiRF Sintlar official o Mortgagor or an?
general partner of Mortgagor or for all or any substantial part of the property of
Mortgago any g partner Tortgagc
(iv)“"_Any case, procecding or other action against Mortgagor or any
general:pastner of Mortgagor shall be commenced seeking to have an order for
rclief entered 'azainst Mortgagor or any general partner of Mortgagor as debtor,
or seeking reorganization, arrangement, adjustnient, liquidation, dissolution or
conpositien of Mortgagor or any,general partner of Mortgagor under any law
relating to bankruptcy, insolvengy, reorganization or relief of debtors, or seeking
appointment of a receiverxsustadifasor other similar official for Mortgagor or
any-general partner of Mortgagor oi'fog.all or any substantial part of the property
of Mortgagor or any geéneral=panneétsMortgagor and such case, proceeding or
( tion (i) results i the ent-of an-order for relici Mortgagor of any
f rner of Mortgager whichfistnot fully staye ixty (60) business
( try theresPXp [T\ femains undisii 2riod of sixty (60)
‘ !

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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. j. Abandonment: Mongag_or's acts or inaction which, in the sole reasonable
J;dgmem of Mortgagee, would constitute abandonment of all or any portion of the
roperty.

k. - with Gov I ities: The failure, refusal or
neglect of Mortgagor to comply at its own cost with all Legal Requirements of any

Govemnmental Authority having lawful jurisdiction over the Property or its operation
;ubje?t to the right to contest set forth in Section 6.3, Section 6.7 or Section 9.11
ereof.

L. Adverse Liens: 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
equitablergrqgeeding (which claim Mortgagee, acting in good faith, reasonably believes

is substa

" rltr Rep Mmm&m; N rsta;c:mpnt mz:ide
y Mort; a y: r entity in, under
or pursu; th mmmmﬁﬂﬁn ) fidavit, financial

statemen ¢ S B@%ﬂ i i“tfp ton therewith -shall be
false, misle ..;g%ritgelll'r‘?rfoalﬁ él? H?gg%ﬁpec?e Of
e

} ounty Recorder!
n losure of Other Liens: If the holder of any lien or security interest
on the Property, (whether | { Montgagee has consented (o the existence of such lien

or security interestand without hereby implying Mortzagee’s consent to the existence,
placing, creating or permitting of any such licn or security imterest) institutes or
completes - foreclosure or other proceedings for the enforcement of its remedies with
respect to such lien or security interest

0 ny proceeding by
Mortgag Mortgagor,

P event of default,
after the nty or any:-other
documen

q 2fault or event of
default, : riods, under any
of the Loan Documents,

r. Default under Disbursement Agreement: The occurrence of a default or

event of default, after the expiration of any applicable cure periods, under that certain
Disbursement Agreement of even date herewith.,

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 any
other right of the Mortgagee hereunder or under any other Loan Document, to do any or ail
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of the following without further notice to' or demand u
for the Obligations or having an interest in
required by law;

a.
debt evidenced by the
hereby secured, including interest then accrued thereon,
whereupon the same shall become and be forthwith due

ion: Mortgagee may,
Financing Agreement
to be forthwith

or demand of any kind,

b

niform rcial

pon the Mortgagor or any party liable
the Mortgaged Premises, except as otherwise

by written notice to Mongagor declare the
and all unpaid indebtedness of Mortgagor

due and payable,

and payable, without other notice

: Mortgagee shall, with respect to any part of

the Mort'gaged Premises constituting property of the type in respect of which realization

on a lien or security interest granted there
options and-remedies of a secured party
the right:to the

enter wi
requiren
notice tc
or other
otherwis
expense:
indebted
Default

c
of Mort,
proceedi
or for ai
exercise
Mortgag
as additi
expenses

paid or in

fees, out
costs, an
decree,
insuranc
deem re:
sales wh
value of

mentioned in this paragraph, and such
protection of the Mortgaged Premi
maintenance of the lien of this Mortgage,
employed by Mortgagee in any litigation
Bonds or the Mortgaged Premises,

of the commencement. or: defense o
or otherwise in dealing specifically
hereby secured and shall. be immediatel

PTG Sl

possession of any such property or anv-part: thereof,

o Tyt
ofi gmﬁl:rm]a?xg{!mﬁgbn\

itk dDesnReation terewithp rshalle soonsHif)

PEXARYS- Ry deman

Foreclosure; gagee may proceed to protect anc
see herelinder (i)'by 4ny action’athaw, su in-equity ©
S, Whether for the specific performance of any arrecmer
njuncticn against the violation of any of the termsthere:
" any power granted hereby or by law, or (ii) by the
In any-suit to foreclose the lienhercof, there shali be al
al indeCicdness hereby secured in the decree of sale, a

ithorized by the Act and all:other expenditures and expe
rred by or on behalf af¥urigagss for reasonable attorn

¥s for documentary awad-expert e\;‘igfgace, stenographer’s ¢

sts, which may befzstimatéd: as foHtems to be expen
= all such Abstracts—of title, title sear:
and similar dz@andassurance with respec
iry either?¥p/viGEecute such sujs
3 1 ‘o1nnt tn cranks donsan ¢l v

e slAaviimmwe A TViliIOWVY,

including bankruptcy proceedings,

thereon at the Default Rate until paid.

d.

notice and without giving bond to Mortg
it, and without regard to the solvency o

Appointment of Receiver:
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in is governed by the Code, have all the rights,
under the Code, including without limitation,

and the right to
y be found. Any
' mailing written
, prior to the sale
king, selling and
" fees and legal
much additional

vith interest at the

nforce the rights
other appropriate
contained herein,
or in aid of the
reclosure of this
ved and included
expenditures and
s which may be

s fees, appraiser's

rges, publication
\fter entry. of the
aminations, title
3 Mortgagee may
Ice to-bidders at
the title to or the

Adl CXpenaitures and expeanses of the nature
other expenses and fees as may be incurred in the
ses and rents and income therefrom and the
including the reasonable fees of any attorney
or proceedings affecting this Mortgage, the

or in preparation

f any proceedings or threatened suit or proceeding,
therewith, shall be so much additional indebtedness
y due and payable by Mortgagor, with interest

Mortgagee shall, as a matter of right, without
agor or anyone claiming by, under or through
r insolvency of Mortgagor or the then value of




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 thereof, with such power as the
court making such appointment shall confer, and Mortgagor hereby consents tothe
appointment of such receiver and shall not oppose any such appointment. Any such
receiver may, to the extent permitted under applicable law, without notice, enter upon
and take possession of the Mortgaged Premises or any part thereof by force, summary
proceedings, ejectment or otherwise, and may remove Mortgagor or other persons and
any and all property therefrom, and may hold, operate and manage the same and receive
all eamnings, 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 .. Upon demand by Mortgagee,
Mortgagor shall surrender to Mortgagee and Mortgagee may enter and take possession
of the Mortgaged Premises or any part thereof personally, by its agent or attorneys or
be place 1 ; ssion or receiver

and: Mor i i agen /S OT pursuant to
court orc gdgeg 'ﬁggm%ri§ay enter lake and maintain
possessic e f refni¥est tox h all documents,
books, r S pmm&)‘?ﬂw m fing the and may exclude
Mortgagor arid I agdnns andservantidheeofwiolly therelsgdin aod may, on behalf of
Mortgagor, or'in it%ﬁ%nﬂgﬂ%@mwﬁéa%mswhe powers herein granted:

(i) hold, operate, manage and control all or any part of the Mortgaged
nises ond ines: ny, thereof, either personally or by-its
its, with full power to use such wmeasures,| legal or cquitable, as in its
retion ray be deemed proper or necessary to enforce the payment or security
he rents, issues, deposits, profits, and avails of the Mortgaged Premises,
uding" without limitation actions for recovery of rent, actions in forcible
iner, and actions in distress for rent, all without notice to Mortgagor;

lol-%""1,.

o=

(i)  cancel or termipatesany Lease or sublease of all or any part of the
Mortpaged Premises for ag¥ £atise-or'gn any ground that would-entitle Mortgagor
to cancel the same;

ii) clect to disaffimi-any_1xass or sublease o - any part of the
Premises made subseguent 1o this Mortgag viortgagee's prior
1 unless perigitied \Hereunder,

=2

Lv) CAWd Or inodily any tncii CXisiiiig 1£ascs and inake 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 judlCIOUS to Mortgagee, to insure and
reinsure the Mortgaged Premises and all risks incidental to Mongagee's
possessnon, operation and management thereof, and to receive all rents, issues,
deposits, profits, and avails therefrom;

(vi) apply the net income, after allowing a reasonable fee for the
collection thereof and for the management of the Mortgaged Premises, to the
payment of taxes, premiums and other charges applicable to the Morgaged
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 audlt or assessment ("Audit") of the Mortgaged Premises, which
A n f any location to

T i o
;3{1 mﬂqfﬂmﬂm M \ ence, notices or

. Th1 Do ent 1s the ro )
Nothing hefeincontain ed];(‘f;ﬂs cons ﬂ%ﬁ rt&: gee a-mortgagee in
possession it the ab a‘ee‘fmf g § s‘EEm of the iMortgaged Premises.
The right (0 enter and take possession of the Mortgagcd Premises and use any personal
property therein, 1anag , cor and ir the Mortgaged-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 expens es; including any receiver’s
fees, reasonable counsel 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 tegether with interest.at the rate applicable to the Bonds at the time
such expenses are incurred. Mortgageesshall not be liable to account to Mortgagor for
any action taken pursuant heretossthes: thanzo account for any rents actually received
by-Mortgapee. “Without taking possession’ef ke Mortgaged Premiscs, Mortgagee may,

in the ev e Mortgaged Prefises becorna vacant or are abandoned, take such steps
as it dee priate to protect and secure the Mortgaged P , including hiring
watchme . and all costShgcurreddintso doing shat te so much addi-
tional in hereby. secured’ paveabic>ipon deman st thereon at the
Default ]

9.3  Waiver of Right to Redeem From Sale - Waiver of Appraisement, Valuation,
Etc.: Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation,

stay, extension or exemption laws, or any so-called "Moratorium Laws," now existing or
hereafter enacted in order to prevent or hinder the enforcement or foreclosure of this Mortgage,
but hereby waives the benefit of such laws. Mortgagor for itself and all who may claim
through-or under it waives any and all right to have the property and estates comprising the
Mortgaged Premises marshalled upon any foreclosure of the lien hereof and agrees that any
court having jurisdiction to foreclose such lien may order the Mortgaged Premises sold as an
entirety. In the event of any sale made under or by virtue of this instrument, the whole of the
Mortgaged Premises-may be sold in one parcel as an entirety or in separate lots or parcels at
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
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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 Mortgage,
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
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9.6 dies for Leases andCash Collsteral: If any Er
then, whether fter institution of legali proceedings (0 f
Mortgage or be sr the sale thézglinder, ti€Mortgagee shatl
to-do any of t 2) enter atd/takeactual possessi operty, the Cash
Collateral, the < {y relating theret a personally, or by
its agents or atiorueys and exciude Morigagor therefrom; (b) enter upon and take and maintain
possession of all of the documents, books, records, papers and accounts of Mortgagor relating
thereto; (c) as attorney-in-fact or agent of Mortgagor, or in its own name as Mortgagee and
under the powers herein granted, hold, operate, manage and control the Cash Collateral, the
Leases and other Property relating thereto and conduct the business thereof either personally
or by its agents, contractors or nominees, with full power to use such measures, legal or equit-
able, as in its discretion or in the discretion of its successors or assigns may be deemed proper
or necessary to enforce the payment of the Cash Collateral, the Leases and other Collateral
relating thereto (including actions for the recovery of rent, actions in forcible detainer and
actions in distress of rent); (d) cancel or terminate any Lease for any cause or on any ground
which would entitle Mortgagor to cancel the same; (e) elect to disaffirm any Lease made
subsequent hereto, or subordinated to the lien hereof; (f) make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions, betterments and improvements to the
Property that, in its discretion, may seem appropriate; (g) insure and reinsure the Collateral for

sfault shall occur,
: the lien of this
d in its discretion,

-27 -



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, repla t p such condition as

Obligatons. " o PG Ot T e payment of any
9.7 (¢ \Mgmn@mﬁ!m&al‘& BXist > Mortgagee may

exercise from time (0 rimgzanY righis and seniedias a Rgfel i WatE respect to the Collateral
under applicable Jaw upon ﬁi&mn a gent of jnd \gdn lsgs‘c:cﬁayred by collateral. Mortgagor,
promptly -upon-fequest by ﬂgﬁg ,%H&h{.’(é tie“Collateral and make it available
to the Mortgage= and Mortgagor, as the Mortgagee shall designate. Any notification required-
by law of intended disposition by cor of any of the Coll hall be deemed reasonably
and properly- given if given aileast ten (10) days before such disposition, Without limiting the
foregoing, whencver an Event of Default is existing the Mortgagee may, to the fullest extent
permitted by applicable iaw, without further notice, advertisement, hearing or process of law
of any kind, (2) notify any person obligated on the Collateral to perform directly for the
Mortgagee its obligations thereunder, (b) enforce collection of any of the Collateral by suit or
otherwise, and surrender, sclease or exchange all or any part hereof or compromise or extend
or renew for any period, whether or not longes:than the original period, any obligations of any
nature of any pacty with respect thereto i¢) eéndarsezany checks, drafts or other writings in the

name of Mortgagor (o allow collectionafthe Collatesz!, (d) take control of any proceeds of the
Collateral, (e) with respest to so much=Ctthe-Collateriakas is persona! pro “under applicable
law, enter upon =mises where any: of the-Collatzral may be loc d take possession
of and remove lateral, (f) widiBrespestiorso much of (h al as is personal
property under . w, sell any oeZlb/at ke Collatera! f) hts and claims of
the Mortgagor t 2to, at any puotic or private sale sspect to so much

of the Collateral as is PEIS0iidl Propliny unacr appiiCauviC 1aw, uid 101 anda pdl'ChaSC any or all
of the Collateral at any such sale. Any proceeds of any disposition by the Mortgagee of any
of the Collateral may be applied by the Mortgagee to the payment of expenses in connection
with the Collateral, including reasonable attorneys' fees and legal expenses, and any balance
of such proceeds shall be applied by the Mortgagee toward the payment of the Obligations in
such order of application as the Mortgagee may from time to time elect. The Mortgagee may
exercise from time to time any rights and remedies available to it under the Code or other
applicable law as in effect from time to time or otherwise available to it under applicable law.
The Mortgagor hereby expressly waives presentment, demand, notice of dishonor, notice of
intent to accelerate and acceleration and protest in connection with the Financing Agreement,
and, to the fullest extent permitted by applicable law and except as otherwise expressly provided
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 attorney-in-fact with full power of
substitution upon an Event of Default to take possession of the Collateral upon any Event of
Default and, as the Mortgagee in its sole discretion reasonably exercised deems necessary or
proper, to execute and deliver all instruments required by Mortgagor to accomplish the
disposition of the Collateral; this power of attorney is a power coupled with an interest and is
irrevocable while any of the indebtedness secured hereby or the Obligations are outstanding.

9.8  No:Liability on Mortgagee: Notwithstanding anything contained herein to the
contrary, the Mortgagee shall not be obligated to perform or discharge, any obligation, duty or
liability of Mortgagor, whether under any of the Leases or otherwise, and Mortgagor shall and
does hereby agree to indemnify and hold the Mortgagee harmless of and from any and all
liability, claim, expense, loss or damage which Mortgagee may or might incur with respect to
the Property, 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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1y provisiondin this Mortgage shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence over
the provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provision of this Mortgage that can be construed. ina‘mannes consistent with the Act. If any
provision of this Mortgage shall grant to Mestgagee any rights or remedies upon default of the
Mortgagor which are more limited than she\rishis fhat would otherwise be vested in Mortgagee
under the Act inthe absence of suchipiovision, ®ortgagee shall be yésted with the rights:
granted in the Act te_the full extent permitted-by /&%, Without lii > generality of the
foregoing, all >s incurred by-Mortgagee to the extent le under the Act,
whether incurre ifter any decree or judgement of fore nd whether or not
enumerated in | e, shall be adged]iol e indebtednes ' this Mortgage or
by the judgmer

9.9  Extent of-Remedies: ]

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), (), (§), (K),
(D) 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
with out 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 provxsnons of
Section 7.4 hereof.

9:11 Right to Contest: Anything herein contained to the contrary notwithstanding,
Mortgagor, in good faith and with reasonable diligence, may.contest the validity or amount of
any mechanic’s liens or other liens or claims for lien, security interest or asserted
non-compliance with a Legal Requirement ("Lien") and defer payment and discharge thereof
during the pending of such contest, provided: (i) that such contest shall have the effect of
preventing the sale or forfeiture of the Property or any part thereof, or any interest 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 notified-Mortgagee in writing of Mortgagor’s
intention to contest such Lien and (iii) that Mortgagor shall have deposited with Mortgagee at
such place as Mortgagee may from time to time in writing appoint a:sum of money.(or letter
of credit or bond or other secunty reasonably satisfactory to Mortgagee) which shall be
sufficient in the rest which might

become due the it 50 SU times, increasin

such amol;llnt to ional ,ﬁgf érmm%g. \ ree, is;nch mcreas%
is advisable. S C it ‘Mortgagor
shall fail to pro S ..m mgﬁlﬂé Shu ay the amoumgof
tge Lien plus ﬁl (o rBhfwdlly)detemnened 1o bh l n of such ﬁont?st,l to
the extent such amount exceeds h nt which w1 vndeo fow, or-shall fail to
maintain sufficient funds o ciuaﬁfsq?f b?vg f&%@fpmongagec ay, at its option,
apply the money so dcposnted in payment of or on account of such-Lien, or that part thereof
then unpaid, together w Yinte m. 1 amour ney so deposited shall be
insufficient for the payment in full of such Lien ogether with all interest thereon, Mortgagor
shall, within three (3) days after demand, deposit with Mortgagee a sum which, when added
to the funds then on deposit, shall be s ficient (0 make ach paymentin full. Mortgagee shall,
upon the final disposition of such contest, apply the money so deposited in full payment of
such:-Lien or that part thereof then u aid, together with all interest thercon, Any amounts

thereafter remaining on deposit with Mortgagee, aficr paymeit of the fees and expenses of the
Mortgagee, shall be returned to Mortgagor,

ARTICLE 19
1 " AGREEMENT ANDEFINANCING ST IT
10.1 § nentt THIS Mortgage snall, ip ng construed as-a

Mortgage on the MOigdgcd & Awuunua, 150 CONSUBW diid SCIvE a5 a  wlluiity Agreement and
Financing Statement" within the meaning of the Code with respect to the Collateral, and with
respect to any property included in the definition herein of the word "Property” which property
may not be deemed to form a part of the Realty or may not constitute a "fixture" (within the
meaning of the Code) and a first security interest in all Collateral is hereby granted to
Mortgagee until the grant of this Mortgage shall terminate.

10.2 Indebtedness Secured: Mortgagor agrees that the security interest created by this
Security Agreement and Financing Statement shall secure the payment of all indebtedness
evidenced by the Financing Agreement and secured hereby, and shall also-secure payment of
any other or future debt or advancement relating to the Property owing by Mortgagor to Mort-
gagee and performance of any other Obligations. The principal amount. of the indebtedness
evidenced by the Financing Agreement and secured hereby is $5,700,000.00.
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. 103 Prohibition of Encumbrance or Sale: 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 night, 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, gamishment 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 dE' i né izes N o file financing
statements and | @ i j Ancing nd other security
documents cove Ad%mmgﬂts%io.\ curity Agreement
and Financing Ng T ml@ eﬂuq geey Mortgagor

W LY a ] g g
covlex(liants tlllnd?a 10 jol lbj ;!: J: ore suc ncing st?tements,
including the customarypiees 08 gheMangagee, phes odg ina form satisfactory to
Mortgagee, and 10 pay alliﬂ’\%ﬁﬁglﬁg’ a'ﬁé%hhﬁéﬁ‘ﬁrcﬁﬁ ements in-all requisite public
filing offices at any time a o pagee deems filing or recording

of any financing statement to be desirable or necessary.

10.6 Character of Collateral: Mortgagorfand Mortgagce agree that: | (a) the execution
and filing of any financing statement pursuant hereto shall never be consirued as in any way
derogating from or impaiiing the declaration and stated intention herein of the parties:hereto
that, to the extent permitted by law, all such Collateral, Fixtures, rights and Cash-Collateral
which are described in thisMortgage are, for all purposes and in all: proceadings, both legal
and equitable, and at all times; to be regarded as fixtures as past of the Realty described herein,
irrespective of whether or not any such itemisiphysically attached to such Realty, or any such
item is referred (o or reflected in any suCh fimanciog statement so filed at any time; (b) this

instrument, upon secordation with thelveal estaterecords of the Recorder of Deeds, Lake
County,. Indiana shall constitute a “fizttse filing!! wiikin the meanings « > Code; and (c) a
carbon, photogi r other reprodetion-atthis Mortgage is suffic 1 may be filed as
a financing stat ier the Code ™ The mailing addresses of r and Mortgagee
from which infi icerning the séauriiii-nterest being n, is as set forth
above, Similar fon 1AMy SUCIH (IMancing stater ights in or to the

proceeds of any cCasiially insuraince policy required hereby, or (ii) tiie proceeds of any settlement
or any award in any eminent domain or condemnation proceedings for a taking or for loss of
value, or (iii) Mortgagor’s interest as lessor in any Lease covering such-Property or rights to
Cash Collateral growing out of the use and occupancy, or occupancy of such Property, whether
pursuant to any such Lease or otherwise shall never in any manner be construed as altering any
of the rights of Mortgagee hereunder, or impugning the priority of the lien and security interest
granted hereby or by any other Loan Document; but any such description in any suchfinancing
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
Authority, a financing statement must be filed in the appropriate records required pursuant to
the Code.

-3] -




10.7 Other Financing Statements: Mortgagor warrants and covenants that there is and
will be no financing statement covering the Collateral, or any part of it, on file in any public

office other than financing statements executed and filed in connection herewith, or as shown
on the Permitted Exceptions, and that the Collateral is located on the Realty.

10.8 Remedies of Mortgagee: Mortgagor agrees that upon or after the occurrence of
any Event of Default hereunder, Mortgagee may, with or without notice of intent to accelerate
maturity or notice of acceleration of maturity to Mortgagor, exercise its rights to declare all
indebtedness secured by the security interest created:hereby immediately due and payable, in
which case Mortgagee shall have all rights and remedies granted by law, and more particularly,
the Code, including but not limited to, the right to take possession of the Collateral to the extent
permitted by law or otherwise permitted by this Mortgage and to require Mortgagor to assemble
and deliver the 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
a:l? operate such C 1 >rmove it theref Mortgag ' > further right to
take any action | 0 , at in its discretion,
:10 repair, I‘ef\(lil b ,nyﬂmﬁﬁém for 's: or other use or

isposition, an t g i isarappos se, or utilize the
Collateral and a A .N mmfaﬁ‘JMu and to apply the
proceeds thereof towz Erme} 1 ““‘éms‘?m i i% tarneys’ fees and legal
expenses, thereby incd y Mongagee and to E% ent of Moripagor's Obligations
hereunder, including the infl "eﬁfﬁmmﬁ‘@ EEan Agreement and secured by
this Mortgage and the other Loan Documents, in such order and manner as Mortgagee may
elect. To the extent permitted by law, Mortgagor expressly wai ny notice of sale or other
disposition of the Collateral; and any otlier rights or remedies of @ 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 aay 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
reasonably given and shall fully satisfy any requiscmeats for giving of said notice.

10.9 Sale of Collateral: Mortgs s that, to the extent permitted by law and
without limiting any rights and privilegessiSrein gratiis:) to Mortgagee, Mortzagee may dispose

of any or all of Nateral at thesawme time a @tplace, and in the e manner as the
non-judicial fore > sale provided Anderthe-terifis-and conditions -Mortgage, upon
giving the same ovided for inFISMtigagesTor such non-j reclosure sale.
SR
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 Goveming Law: This Mortgage, and the debts and obligations secured hereby

and all other obligations of the parties hereunder, shall be governed by and construed in
accordance with the internal laws of the State of Indiana.
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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 he deemed expedient by Mortgagee. The exercise of or the
attempted exercise of any such right, power or remedy will not be deemed a waiver of the right
to exercise or an election of remedies with respect to any-other right, power or remedy that
may or could be exercised at the same time or thereafter. No delay or failure to avail itself of
the exercise of any right, power or remedy will impair the rights of Mortgagee to exercise any
such right, power or remedy or operate as a waiver thereof, or thereafter to exercise any other
right, power or remedy then or thereafter existing.

11.4 Business Purpose: 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
alnd all othe(l"Lx' 1 Doc ts to-contract in strict compliance witl Y lawsfgo}\‘/cming
the loan evidenc af ] tonthe & e. In furtherance
thereof,ed Monﬁa Aym llﬁt none ns and pro;isions
contained in thi g€ e A i 9 @anyrop (he ocuments shall be
c?nstrued to cre AM%ﬁEmCMAJH hof i equiring e;Ziaymgnt
of interest at a ratc i ; imuminterest 1 d to be charged- under
applicable laws governing sf%g’f#ﬁvi’ﬁ ic*etglgt}fﬁ%&ﬁli’ ng ?r%gn. t.._ Mortgagor or any
guarantor, endorseror othetﬁﬁtiaﬂiiﬁcéwr GMifpiEble for the payment of the loan
evidenced by. the Financing Agreement shall never be liable for interest on the loan evidenced
by the Financing Agreement at a rafe i ess of (he maximum interest that may be lawfully
charged under applicablelaws. The provisions-of (his Section shall control over all other
provisions of the Financing Agreement and any other instrument executed in connection
herewith that may be in.apparent conflict 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 Finarecing Agreement to a rate in excess of that

permitted-to be charged. under applicable laws, all such sums deemed to constitute interest in
excess of the legal rate shall be immediategg@gwfied in the manner provided in the Financing
S

Agreement. {(?;,,A(;g@

11.5 Partial Invalidity of Licd: ¥ the &0 or security inerest secured by this
Mortgage is iny ~ unenforceable’as’ to=any-‘part-of the indebicd r if such lien or
security interes id_or unenforeeable :as tol@iy part of (i y, any unsecured
portion of such | ~shall be compleielypasd prior to the the remaining and
secured or par portion of sith-indebtedness its made on the

indebtedness secured hereby, whether voluntary or under {oreclosure 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 borne solely by Mortgagor, and no
ortion-of such cost and expense-shall in any way and-:to any. extent be credited. against any
instaliment: or Y I ement or secured

hereby or by & ""Ptument 1s

11.10 I gt of zee, will execute,
acknowledge, | .mmm ments and pe 1 such further acts
as may be reasonably ecessany; clesiiable i properde mdie effectively the purpose

of this Mortgage andany %gi)eer Document angd to subject 10 the liens and security interest
hereof and: thercof any P mﬁn&ﬁ‘w{%‘gﬁm ‘%cfel:cby, including specifically but
without limitation, any renewals, additions, substitutions, replacements, betterments or

appurtenances to the Propenty, | hat all such instn and-acts will not increase
Mortgagor's obligatio

11.11 Covenants Rurining with the Land: All Obligation s-contained herein or in-the
other Loan Documents are intcnded by the parties to be, and shall be construed: as,. covenants
running with the Mortgaged Premise

11.12 Successors and Assigns: Allaf the terms, covenants and agreements contained
in this Mortgage and the other Loag®Dutow#ies shall be binding upon Mortgagor and
Mortgagor’s successors, assigns, legalkrepesentatives; heirs, executors and administrators (pro-
vided that not| in this Section sk#¥¥imply-thatany assignment orfransfer may be made
except in comg with the foregoingiprovisions fthis Mortgare < g such assignment
or transfer) anc re (0'the benetifalVIOrtEages and Mortzaz ssors and assigns.

Xy, /A ,’L’;-’j‘ ,L‘{?-S.:‘V
11.13 Foreclosure Saté““Anvy foreclosyr ortgaged Premises

under this Morigage shall, without further notice create the relation of landlord and tenant at
sufferance between the purchaser at such sale as landlord, and Mortgagor as tenant; and upon
failure to surrender possession after acquisition of title by the Mortgagee and demand,
Mortgagor may be removed by a writ of possession upon suit by such purchaser.

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

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




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

11.17 Fixture Filing: Portions of the hereinabove described Collateral are goods which-
arc 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 of Lake

County, State of Indiana shall also operate, at the time of such filing as a financing statement
or a fixture fil e

" N

‘ llt.”18 ‘gﬁiﬁﬁ“ﬂ}%}&%ﬁ Wi l\\ toibe a}nd may be
enforced from b “@SS) h Ce chattel mortgage,
contract, finan at AM:@’E&?!&Z%‘%?&& appropriate under
applicable statc 1ax T]%’ﬁ@ﬁdﬁhﬁﬁ&i#@hés wetss afmorigage, as a security
agreement, and a< a_combigati bof; an -g}e,f Ef ARy provision herein shall consti-
tute a default vnder both e m‘#‘ segl ‘gaagreen'lem. This instrument may be
foreclosed- as to any of the Property (and may-be foreclosed against less than all of the tracts
included in the Property but mair a cor 2 second lien against all tracts not made
subject to foreclosure procecdings) in 1y marner penmitted by the laws of the State of Indiana
or of any other state in-which any part of the roperty s situated upon any occurrence of an
Event of Defau!t under the Financin Agreement or hereundes by 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 browzht by M gagee. This instrument contains the entire agreements,
covenants, represcntations, warranties, undertakings, understandings accepiances and approvals
of Mortgagor. No variations, modificationsonr.changes herein or hereof shall be effective or

binding upon-either party unless set fort R dogiigent duly executed by or on behalf of both
parties, Time is of the essence as to ieitgagor’s aiieements to pay all-indebtedness secured:
hereby and to perfosi and observe ai?’@bliga.tions‘,sijé

11.19 } Each'party hezgtorseahesiithiat a copy of > of default and a
copy of any n hiereunder %&{%ﬁjﬁi‘ﬁﬂw‘each PeTson irty hereto at the
address of such th herem, alt=at the same time 4

manner as would
be required if & scparate request thercfor had been filed Uy €ach Of such persons,

All notices or other communications required or permitted hereunder shall -be (@) in
writing and shall be deemed to be given (i) when delivered in person (i) 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 -




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

Aﬂﬂ_{Q: ) nee -, INathan .
7'1\?% t Wacker Drivetlé&)
NGB QE R TA L!
If to Mongagee:~ Fhis Ive orrise émpatipe property of

thﬁ%@p'mggcorder!

Attn: Corporate Trust Department

And to: Kemper Investors Life Insurance Company
c/o Kemper FRinancial Services, Ine
120 South-LaSalle Streel
>hicago, Illinois 60603
Attention: Real Estate Investment Group

] With- Kemper Financiai.Services, Inc.

‘ 120 SoutlyTalailelSreet
Chicaga iinois 60033
Attentiog | Legal-Deparment

And to: Laurance P, Wathand
Zeck, Mahy &7 Cate
Wact Waclot Dirive 490

%
SoaldvipVy Aesiiivee VULV S

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
5 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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pcrsonl 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,
other than in this Section 11.23, neither the Mortgagor nor any of its partners shall have any
personal liability for the obligation to pay any principal, interest or other sums payable under
the Financing Agreement, this Mortgage or any other Loan: Document, or for the obligation
to observe, perform or discharge any of the terms, covenants or conditions contained in the
Financing Agreement, this Mortgage or any other Loan Documents, and (a) no attachment,
execution, 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 recourse o) (b) in the event

€
‘é‘;ﬁf&%&,‘ o AR ARRER GyL e - a2 83'1’?{.“%;‘3’}
t , i § .
enfocea o1 1251 DN GbpAy IR IR wcherh i s o> sl ave
¥ on

recourse ag or and Mortgagor shall be personally 1iajls nd will promptly
account to Morigageshsr , B! Sand erivbd from the Property-and
received by (he Mortgagpr, M@@ﬂ%}*@ﬁgo%mmme of an event of default
under the Financing Agreement or Event of “Default under the Mortgage. Nothing herein
contained shall be construed to: (1) be a release or impairment of the indebtcdness evidenced
by the Financing A ent en of Mortgage; (2) prevent Mortgagee from
exercising and enforcing, consistent with the provisions of this Section 11.23, any other remedy
allowed at Jaw or in cquity or by any statute or by the terms of'the Financing Agreement, this
Mortgage or any other Loan Document, (3) prevent the Morigagee from enforcing the
guarantees required hereunder or any personal lability or other available remedy. against the
Mortgagor or any partner of Mortgagor for any separatc certificate, indemnity, bond, guaranty,
assignment or affiday ccuted in connection v. 1z Financing Agreement, or the Bonds; (4)
prevent the Mortgagee from recovering any funds, damages or costs (including, without
limitation, lcgal expenses) incurred by dhie ' Morigagee as a result of any deliberate, intentional
or willful action taken in bad faith gyas-a resticoaf fraud or intentiona! misrepresentation by
or on behalf of*the Mortgagor; or (53prevent the Movigagee from recovering any condemnation
or insuranc ceds, or other simgiiar funds-or pagments attributablc ¢ Property, which
under the t this Mortgage of any-of the other Loan: Docuines d have been but
were not, | Mortgagee.

11.2 Ste Naotwithestandine anvthine ¢ Mongagc to- the
contrary, Mortgagor and Mortgagee acknowledge and agree that this Mortgage is entered into
and executed for the benefit of Trustee, not personally but solely as trustee under the Indenture;
and that all duties, covenants and conditions to be performed hereunder by Mortgagee are
undertaken solely as- trustee under the Indenture and not individually, and that no personal
liability shall be asserted or be enforceable against Trustee by reason of any of the covenants,
statements, representations or warranties contained in this Mortgage; and that'Mortgagee may
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 Eight Million Six Hundred Thousand Dollars ($8,600,000.00), 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 Mortgagore,dpursuant-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 executed,

11.26 KILICO ¢

wrww w o

1T of the Montgagee

without the con:
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remedies hereun
in part, of any
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without need of
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except for such
misconduct of tl

T
s 6 o W i 15 (0 TN

eRhf1c <
may

g sogd e i TG0, \
AR o RS

tee against and hold the Trustee harmless from any and ¢
ibilities, expenses (including reasonable fees of counsel)
dut of or as a result of any actions taken by KILICO on |
ction, whether with respect to this Mortgage 'or.any oth
ability as is adjudicated to have resulted ihe ne
Trustee.

* set forth in this
exercise of any
sase, in whole or
aiver required or
of the Mortgagee
ike any action as
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1alf of Mortgagee
Loan Document,
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IN WITNESS WHEREOF, the Mortgagor has executed this Mortgage as of day and year

first above written.

(HPZ\O93\1 88, HH)

Enterprise Center V, L.P.,
an Ilinois limited partnership

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

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

VAR AN
A AT
MARTELL
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ECV
Hammond
EXHIBIT "A"

PROPERTY
LOT A-3 HAMMOND ENTERPRISE CENTER, TO THE CITY OF HAMMOND,
AS SHOWN IN PLAT BOOK 73, PAGE 36, RE- RECORDED IN PLAT BOOK 74,
PAGE 21, AS CORRECTED BY CERTIFICATE OF SURVEYOR FILED AS
DOCUMENT NO. 93034924, IN*LAKE COUNTY, INDIANA.
Key:Number: 37-75-9

Street Address: 4527 Columbia Avenue, Hammond, Indiana

Document is
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!

§JG.014:5




ECV
Hammond
Mortgage
Exhibit "B"

Permitted Exceptions

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

Railroad:rights-of-way and switch or spur tracks crossing the land, as shown on
survey by Hardesty Surveying. Company dated June 19, 1993,

3, A 24 foot wide:ingress- egress easement affecting a southerlv portion of Lot A-3
(sald ease width) and
running n " g AT phows o1 he plat of
subdivisio

NOT OFFICIAL!

4, Declaration of TﬁlnsaﬁbCondmo %ilncnons anlgtgiras\f snts dated May 25,

1 1993, cumen

| the Lake County Recorder!
; 5. Liens created by the Loan- Documents.

:

SJG.032-1
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Location ... B #

Bldg. #10 - Northwest Bay

Bldg. #10 --South Bay

HAM.MOND ENTERPRISE CENTER
OVERHEAD CRANES < May 18, 1993

“PocumentTs
NOBSIFFICIALL

This Document is the property of
haviBke County Rd8dPder! NA

A

F.N'I'ERPRISE
CENTER

ECV

ECV
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MEMORANDUM

|
TO: Stave J. Spayer 1

- Prime Glg:l)}; \
FROM: Mike Davytetko |
DATE: June 11, 1993

SUBJECT: Environunental Action Plan
Hammond Enterprise Center

v

Assessment (ESA) report dated January 7, 1993 a document review and stte th on
March 18, 1993, and incidental observation while at the site on May 20, 1

The Janua tified the follo i cerns:
ITocument is
Tte power house co asbe. . md botler and
' house would be

(hep house also has a
amgfes of olly water as well as

t‘im fgf&qﬁoun ecorder! be pxccoved and dispased of
Action: AsofMayzo 1993, the powerhouse and old of’i ce building have

|
The Action Plan is based on Dunn Corporation's (DUNN‘o) Environmental Site
|
\
|

seql deniol No 7502stos materials were observed inthe
deLais. Tiw rowerhouse pit was notobservable due to demalition
debris.
ften T lumg  portic i of Bu Ingb 10 haa been initiated as
eviicnced by documents acce mfordbp' . However, stained
s0ils, oily He dinag uu'gl nd fank in the
swrthwest secdon of g No. 1 sullreq mtion
Act i ,/n.bundcom‘:teni
ove ground
ved. The removal
manifests,
» were sent to Chem
5618); 3850
in Mem
%1mmomom

wasuandssmomofmwauwaemmwm urce
Recovery (Ind. manifest #735053). The manifests indicated that the

on the
Building No. 10 havemwbunaddm

DUNN CORPORATION ENVIRONMENTAL SERVIORE




JUN=1l.=1220 1sid3 ==L HE PRIME URULUF 1{n] 6345000 P.04-84

By, sa v Lassu 18> pUn 1DQQ . PUNS S URPIIRAL LY Wibhy uua
- -

Environmental Action Plan June 11,1993

Item 5: No documantation for thie remediation of the petroleum corvnminated
solls identified in a 1989 ESA had been found. In the absence of
docunentation samplirg would be required to document the cleanup.

Action: Petraleumn contaminated soils are suspected to rexain on site at the
former aboveground storage hmklocanon south of Building No.10.
This apea should be uwesa ted and, if nacessary, remediated, The
investigation cost estimate o:a.mabely . Remedial cost
estimates will depend on the hwesﬁga on outcome.

Flle: MPD Disk 02\¢10-EAP2.dos

Document 1s
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!

DUNN CORPORATION PAGE2

TOTAL P.B4




PARTNERSHIP ACKNOWLEDGEMENT

STATE OF _WNOIS )

COUNTY OF (COK ; 58

1, the undersigned, a Notary Public in and: for the County and State afgresai S

hereby. certify that JAMES @. IHRMI. personally. known to m)é to be the Q.’i&fﬂ}f”vﬂ?ﬁ FRESIDENT
President of K-P Enterprise Centers, Inc., the general partner of K-P Enterprise Centers

Limited Partnership, general partner of Enterprise Center V, L.P., an Illinois limited
partnership, and the same person whose name is subscribed to the foregoing instrument,

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

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

19953, Given ung Hﬂ@ﬁfﬁ%‘i‘r‘f—‘fs day ’ ,
NOT OFFI

This Document is th
the Lake Coun

o Notar)} Public

" OFFICIAL
FAMELA J e out

NOTARY PUBLIC, STATE OF L

MY COMMISSION EXPIFES 12765

My Commission-Expires

(HPZ\WO9I 55, HH)
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