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~ CONTINUING COLLATERAL MORTGAGE OF LEASEHOLD
(Maximum Indebtedness Not to Exceed $40,000,000)

This. Continuing Collateral Mortgage of Leasehold
("Mortgage") is made June 28, 1993 by Strack and Van Til Super
Market, Inc. ("Mortgagor"), located at 9632 Cline Avenue,
Highland, Indiana 46322, to Comerica Bank-Illinois -("Mortgagee"),
located at 4747 W. Dempster, Skokie, Illinois 60076, individually
and as agent for the Banks (defined below) pursuant to the Credit
Agreement referred to helow

THIB I8 A F ook MowreaERent 1s
RECITALS: NOT OFFICIAL!

A, MorcoaddESIPORRRE NS EN ERE GRELEY a2 o3 in
Exhibit ®Aw -ollectlivalykechiwinysBecandethdividu: 11y, a
"Lease"), of certain real property déscribed in. the. l.cases and on
Exhibit "A" attached heretn f(+he "lLensed Premisest).,
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. B. Pursuant. to the certain Term Loan Agreement dated as -of
June: 28, 1993, (acs: amended from time to tim 2{iCredit

¥ Agreement") by andianong Me sgagor , Mortgagcelas Agent and the
: 8 banks ‘which are named in and |signatories/ (or assignees| of . :
] & signatories) to the credit Agreeme: Banks'), the Banks have 4
¥ agréed to extend credit to Mortgagor on the terms set fo¥th:in:. A
g; the Credit Agreement consistifg ef4s, térm loan in an jgregateé-’ T
o amount of $19,500,000 to be #uidented by the Notes mada Qrlto be i
madé by Mortgagor to the Bagke (WNokizt), e . R
s © L
; C. P 'L to that gertain Ravelving Cred ;eé@ggt;g A
Skk dated as of 5, 1993 (a5 emended from tine 2, the: . Yoo
"Revolving reement) Zahtgagee, in i ldua®= &3 o
capacity, h o _extend a 13 f cye :gagor in
an aggregate amount not to exceed $2,000,000 to be evidenced by
the Revolving Credit Note ‘dated June 28, 1993 by Mortgagor
payable to Mortgagee in its individual capacity ("Comerica
Note") .

D. As a condition to entering into and performing these
respective obligations under the Credit Agreément and the
Revolvihg Creédit Agreement, the Banks and Mortgagee, individually
and. as agent for the Banks, have requested that Mortgagor provide
A to them various grants of collateral, sécurity interest, liens
; dnd other efncumbrances as security for Mortgagor’'s direct |
obligations under its Notes, the Credit Agreement, the other Loan g
Documents, the Revolving Credit Agreement and the Comerica. Note. ;
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., ,E+ Mortgagee is acting as Agent for the Banks pursuant to
Section 10 of the Credit Agreement and the Banks have .entered:

into that certain Intercreditor Agreement of even date hérewith
(the "Intercreditor Agreement") .

This Mortgage is made to secure all of the following

(individually and collectively the "Indebtednéss")

(1) AlY of Mortgagor'’'s obligations contained i
under or in connection wi
Notes issued by it from
Credit Agreement, and th

......

ln or arising
th. the Credit Agreement, the
time to time pursuant. to the

e other Loan:. Documents executed

by it;
(ii) All of Mortgagor's obligations contained in: or arising
under or in cohnection with +he Ravelvinag cradit
At e_Comerica Note and sions and
- re -erdof@cument 1s
(1ii) gl N@’Ff@iﬂﬁlﬁlﬁbk 1t all sums:
he fier loaned, paid,out, expended oy. a 1ced by or
for A Tﬁ&&aemﬂﬂ@%ﬁhkdﬂ@l"%‘i}’ 8% then) GF By the
Mor'jagee @ndenith e benmsy 8% thidefdrtdade . che credit
Agrzement, or' the other Loan Documents, in onnection
with the mortgaged premise= or any of the: cocufients or
instruments desciibed in thd Mortgage, the Credit
Agraement or the other Loan Documents, together with
interest on'such sums as |provided \eérein | or
therein;
together with int . thercon; and 50 as security for all
other indebt iﬁéés-and‘liabilitie§ whether direct, indirect,
absolute or mtingent, owing W\jtHe Mortgagor to the Hortgagee
individually or on behalf ofifhe Banks or to the Banke in any
manner undex Credit Agrgenent or'ehe Loan Docin 3, which
hereafter be ‘e, or that may hereafter be ! 1 by the
Mortgagor tc ole| ‘red.(pég&gant,;pggheACref - lent or the
other Loan [ 5] by the“Banksgland all otn ‘e
obligations rtgagor télthe“Banks: ' their
BUCCesSSors a widenced,

vhether joint or several, direct or indirect, absolute or

contingent;, primary or secondary,

hereafter be rendeéred on such inde
with interest according to the rat
provided by law,

amendments, renewals or extensions of the foregoing.

and any judgments that may

btedness or any part thereof,
tes and terms specified, or as
and any and all replacements, consolidations,.

As security for the purposes stated above and elsewhere in this

#

Mortgage, the Mortgagor mortgages, warrants, assigns and
transfers to the Mortgagee individually and on behalf of the
Banks, its successors and assigns, the following:




I.

~ All of the Mortgagor’'s right, title and interest in, to- and
under the: Leasés and the leasehold estates created by the Leases.

II.

All right, title and interest of the Mortgagor in and to (a)
all modifications, extensions and renewals of the Leases. and in
and: to .all rights and options to purchase or to renew or extend
the: term of the Leases; (b) all credits, deposits, options,
privileges and rights of the Mortgagor, as Lessee under the
Lease; (c) to the extent not prohibited by o inconsistent with
the terms of the Leases; all awards heretofore: made or hereafter
to ‘be made for t@gztgkiﬁg by eminent domain of the whole of any

part of the raat - therein,

including a : g 11 of which
asgrgsr :gesa; € ,H&&ﬁﬁiﬁgﬁiﬁe 18] oltg‘g zgrgg

of Section 14, Lelou inyidl yaeNgne koyche tcnc of Section

Premises. This Document is the property of
the Lake Caynty Recorder!

All the right, title and interest of the Mortgagor in and to
all unearned: preniume.aceruedy accruing or todecrue under any
and all insurance policies now or heres ter obtained by the
Mortgagor pursuant the provisions of Sect 10, below.

IV

All of the estate, titlg-ogwigterest of Mortgagor in. the
Leased Premises, other than uﬁaﬁ“ﬁg@f,beases, now owned or

hereafter acouired, together%ﬁ“th theprivileges, appufténances,
improvVements, tenements and Heredita 2hts thereunto belonging and
which: may ir ‘ture attaéh theretol including >art of any
street or al {acent to“Saidlleased Premiscs

'fz;u_ fv'"—"qn‘-;-‘r\ R
&, v ’—!J | \ NP
gty

Together wit

(a) all related easements, rights-of-way, licenses and
privileges;

(b). all buildings and improvements now or later situated under,
upon or over the above described landi or any part of it;

(c) all the tenements, hereditaments, appurtenances, reversions
and- remainders belonging or pertaining to the above
described land and also all other estate, right, title, and
interest of the Mortgagor in and to the above described
land;

e —— e —— 8 e e =



(e)

(f)

(9)

all the rents, issues, profits,
charges, accounts and
above described land,

license fees, revenues,
general intangibles arising from the
or relating to any business conducted

by, the: Mortgagor on it, under present or future leases,

licenses: or otherwise, which are specifically assigned and
transferred to the Mortgagee;

all right, title and interest of the Mortgagor in and to the
land lying in the bed of any street, road; avenue, alley or
walkway, opened or proposed or vacated, adjoining the above
described land;

all machinery, apparatus, equipment, goods, fittings,

o .ith

fixtires, and articles of personal property of every kind

and nature, now or later located in or upon the above
described land anid 1 ble in with any
1 > ° 1 :
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fachinery, appliances, fixtures and equipment, & 4 all of
the right, €itle and interest of the Mortgacer in and to: any
gqqipme t which maypbe subjectedyto any title retention or
Security agreement superior i lien to the lien of this
Mortgage, It is understood and agreed | all eguipment is

part &nd parcelpof the nortgaged premiccs and appropriated
to the use of the said real cstate and, whether ffixed or
annexed or not, shall for the, purpéses of this Mortgage,
uriless the Mortgagee shall otherwise élect, be ccemed

conclusively to be real
Mortgage; and

;»ahéﬁggg mortgaged under this

A
&
o]

‘1.({)" %

, Nt
any anc ‘ards or ;ayments,§i§cluding"./ limit
interes themg ahd’épé“riqhtfgﬁ receive A vhich may
be made aspact toﬁggﬁﬁ??t§$aged*f o a result
of (1) ise of thémight of enir 1, (ii) the
alterat g Y Ly (1ii) v loss: of or
damage to' any building or other improvement on the above

described land, (iv) any other injury to or decrease in the
value of thé mortgaged premises, (v) any refund due on
account of the payment of real estate taxes, assessments or
other charges levied against or imposed upon the mortgaged
premises Or (vi) any refund of utility deposits or right to
any tenant deposit. The reasonable attorneys fees, costs and
disbursements incurred by the Mortgagee in connection with
the collection of these awards or payments shall be
additional Indebtedness secured by this Mortgage. The
Mortgagor agrees to execute and deliver, from time to time,
further instruments as may be requested by the Mortgagee to
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confirm the assignment to the Mortgagee of these awards and
paynents.

Any reference in this Mortgage to the "mortgaged premises" shall,
unless the context requires otherwise, be deemed to' include. and
apply to the Leased Premises and the above described land,
buildings, improvements; equipment, rents, issues, profits,
leases, easements, tenements, hereditaments, and appurtenances,
awards, payments and all other rights, priviléges and interests

" N

described above. Without limiting in any way the Indebtedness
secured by this. Mortgage, it is agreed that this Mortgage secures
future advarices. The maximum amount of all loan advances, in the.
aggregate and exclusive of interest accrued thereon and

protective -advances made as contemplated in this Mortgiage, which

may. be: outstanding at any time is Forty Million Dollars

- e

($4o'ooo'oop\ M n-_A.7..'~-.. o — o _-:.A_.!...\ arrants,
covenants ai SO galia Wit Lhe Momtoay covénants,
warranties. ¢ it .H(lﬁ“lﬂﬁﬁﬂ&e. { law, shall
be deemed t« ith ang; A EQLLOWE ¢
NOTOFFICTAL!

1. The Mortgagprdwill pay to: the. Mort Lall - Indebtedness
aceording thnﬁftQEHiﬂ&Pﬁﬂﬁﬁﬁﬁ1&3@5@ sé@h. nts or
agreements evidéncingid €,0 dlar€gador agrecs that this
Mortgace is a continuing mortgage securing the paymént .of
the Incebtedness,

2.. Each of the Leases is a valid and subsisting leace of the
property ther in“described: and purport: be demised
thereby for the term tharein set forth and is in full force
and effect in accordance with the terms theréof and has not
been modifiec df there are no known existing defaults by
the Landlord: or by theMortgagor, as Teénant thercunder, and
the Mortgagor is the ownaX\2nf§holder of the Leaces and of
the leasehnld estates ¥ ed“%ﬁ-"éby.

R = et

3. The Mox shall no%;hwithoué’the prior wr n consent
of the AG 1,‘permé§k;he fearritle to ¢ sed
Premise rge with chevlessehold ectat 2d by the
relatéd ut ‘said i§§ﬁ§§§id estate nain
separat Inct o >f such.
estates. in the lessor, or in a third party, by purchase or
otherwise.

4. The Mortgagor will not enter into an assignment of any of
the Leases or a sublease of the Leased Premises, without
Mortgagee'’s prior written consent.

5. Mortgagee may on Mortgagor’s behalf, and without any action
on the part of Mortgagor, exercise any renewal, extension or
option rights which exist in favor of the lessee under any
of the Leases.




Mortgagor will at all t
all agreements,

imes fully perform and comply with
covenants, terms, and conditions imposed on

or assumed by it as lessee under the Leases and if Mortgagor

shall fail to do so,
obligated to, take any action Mortgagee

behalf of the Banks deems necessary or d
or to cure any default by Mortgagor in t
compliance with any of Mortgagor’
under the Leases.,
under any of the Leases of an
the Mortgagor thereunder,

Mortgagee may, but shall not be
individually and on
esirable to prevent
hé performance of or
f 8 covenants or obligations
On receipt by Mortgagee from the lessor

Y written notice of default by
Mortgagee may rely thereon and

take any action as aforesaid to cure such default even

though the existence of such defau
is ques

tioned or denied b

te

1t or the nature thereof
Yy Mortgagor or by any party on

behalf of Mortgagor. Mortgagor hereby expressly grants to

Mortgaaee, and aavrees: that Mortaaces shall hava

absolu
encumb
extent
deens
any su
such si

and Moy

and wit

Mortgac

each 8\
obligat
Mortgac
securec

Mgrtggg
interes
of the

consent

amend. :
such te
suppler
without
be voic

- NOBEEIT Gl

/’.uit by Mortgagor. Mortgagee may. »

o o nenbiO sEIHEE L ERRAPIGDESE Yah .

“uagor hexebylagress te, Paycdeodéettgagec
out demand, all such sums so paid and e
e, together with interest thereon from t
INpAYnentiat _the hifghest ate provided f
on sacured herchy. AlL sums 86 paid and
e and the interest thereon shall be adde

by the lian of this lMortgace.
r Will not surrender): easehold estat
hereinabove described, nor terminate o1

2ases and will ngtiWithout the express
® Mortgagee mqé§§?7§§%§gge, supplemen!
' of the Leases:-gither §§flly or in wrif
nation, cancsdlaticn,| medification,
alterationy or-amendment of an
\or writtenpeonseént there
10 force andiexfect.

the:

e

such
sretion,

>r to cure
and expend
plirpodse,
immediately
anded by

2 date of
r in any
xpended by
to and be

and

sancel any
itten
ilter, or
19. Any
ge,

» Leases
jagee shall

The Mortgagor has a good and indefeasible leasehold estate
in the entire mortgaged premises with good right and full
power to sell, mortgage and convey it; the mortgaged
premises are free and clear of all easements, restrictions,
liens, leases and encumbrances whether now existing or later
created, except those matters listed on attached Exhibit B
(if any) and the fee interests o6f the Landlords to which
this Mortgage is expressly subject, and the Mortgagor will
warrant and defend the mortgaged premises against all other
claims and demands whatsoever. The Mortgagee individually
and on behalf of the Banks shall have the right, at its
option and at such time or times as it, in its sole
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discretion, deems necessary, to take whatever action it may
deem necessary to defend or uphold the lien of this Mortgage
or' otherwise enforce any of the rights of the Mortgagee
under this Mortgage or any obligation' secured by this

‘Mortgage' including, without limit, the right to: institute

appropriate legal proceedings for these purposes.

The Mortgagor shall pay when due, and: before any interest,
collection fees: or penalties accrue or default occurs, all
taxes, assessments, encumbrances, liens; mortgages, water or
sewer charges and other charges: and: impositions levied,
assessed or existing with respect to the mortgaged premises
or any part of it, and will deliver to the Mortgagee without
demand official receipts showing theSe payments. If the
Mortgagor fails to pay these taxes, assessments,

encumbz tions when
due, o "

col lect ms&muﬁﬁ on t ]

2

Heregnoee, o NETE. %Emlb&!-‘li\ T

mortgac ’Pni§§90ﬁﬁ¢kﬁ91§bhea $§ this

Hoptaage ¢ ‘3&%@@%&’“@59&1&&#@%

rtgagor to the

(i) ti interest
rate, i any, charged by the partlcular entlty levying or
assesging the v, i :nt imposi or holding the
encumbrance o iien, or [(ii) ne nighest rate ch ged by the
Mortgagee on any of the Indebtedness (but ih either case not
to éxceed the,naximum interest rate permitted by applicable
law).

At the sdle option of the Mortgagee, thel Mortgagor shall :pay
to the :rtgagee in advance; @y, the first day of 1ch month :a
pro rat: nortion (as detgrmiavdiby the Mortgage of all
taxes, ssessments, liens) encufibyances, mortgages, and

other ¢ ‘ges levied, assessed orf ex1st1ng on.t mortgaged

premlse v the event Ehat-sufficient funds been
deposit h the Mortgagee tofeover the =z >f these
taxes, ntes, liengy sngumdrances, 1 3, and
other ¢ 11 “hev beféme due ard r 1e
Mortgagee shall pay them. In the event sient funds

have not been dep051ted to cover the amount of these taxes,
assessments, liens, encumbrances, mortgages and other
charges' at least thirty (30) days prior to the time when
they become  due and payable, the Mortgagor shall immediately
upon request by the Mortgagee pay the amount of the
deficiency to the Mortgagee. The Mortgagee shall not be
required to keep in a separate account or to pay the
Mortgagor any interest or earnings whatever on the funds
held by the Mortgagee for the payment of taxes, assessments,
liens, encumbrances, mortgages, or other charges pursuant to
this paragraph or for the payment of insurance premiums
under paragraph (10) below, or on any other funds deposited
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10.

with the Mortgagee in connection with this Mortgage. If an
event of default occurs under this Mortgage, any funds then
remaining on deposit with the Mortgagee may be applied
against thé Ifidebtedness immediately upon or at any time
after the event of default occurs, and without notice té the
Mortgagor. Further, the Mortgagee may make payments from any
funds on déposit with the Mortgagee for taxes, assessments,
liens, encumbrances, mortgages; or other charges on 6r with
respect to the mortgaged premises nétwithstandifig that
subsequent owners of the premises may benefit as a result.
The Mortgagor shall not, and nothing in this. Mortgage 'shall
be construed to give the Mortgagér thé right to, mortgage or
pledge the mortgagéd premises or any part of it as security
for any other indebtedness or obligations. Nothing in ‘this
paragraph shall be considered a consent by the Mortgagée

individ 1, mortgage

ST USRS < - oo o
wien sespece  INITMERCIARL oo 10
Mortgacor ’,}ﬁi%é%%&“ﬁﬁﬁﬁ%%gﬁg& s

improvencnts ndheralsedr-osiet mortgaged premises
constantly insured for the benefit of the Mortgagee against
fire and other hazards and |¥isXs, ‘including without limit
vandalism andgmelicious mischiefy as theaMortgagee may
require and shall further provide flood insurance (if the
mortgaged preniscs are situated in an ¢ which is
considered a flood risk area hy the United States Department
of Housing andiUrban Development, and in:which flood
insurance has been made available tnder the National Flood
Insurance Act of 1968, as amended), loss of rents insurance,
public (liability and proguctiPiability insurance and. any
other insurance as the Mbftgageéconay require from time: to

time, all amounts:aﬁ%’in'for €Zand with companies as are
satisfe ¥ to the Mozfgagees. The Mortgagor 1 deliver
to: the gee individuallyiand on behalf > Banks the
policie icing the ‘TEmmived” insuranc remiums
fully ¢ e Year {ﬁggévénce and ard

mértgag § Mortgagee)

satisfactory to the Mortgagee. Renewals of the: required
insurance (together with evidence of premium prepayment for
oné year in advance) shall be delivered to the Mortgagee at
least thirty (30) days before the expiration of any existing
policies. All policies and renewals shall provide that they
may not be canceled or amended without giving the Mortgagee
thirty (30) days prior written notice of cancellation or
amendment. All policiés and renéwals shall be held by, and
are pledged to, the Mortgagee individually and on behalf of
the Banks, along with all insurance premium rebates, as
additional security for the Indebtédness. Should the
Mortgagor fail to insure or fail to pay the premiums on any

8




required insurance or fail to deliver the policies or
renewals of them as provided above, the Mortgagee may (but
is not obligated to) have the insurance issued or renewed
(and pay the premiums on it for the account of the
Mortgagor) in amounts and with companies: and at premiums as
the Mortgagee: deems appropriate. If the Mortgagee -elects to
have insurance isslied of renewed to insure the: Mortgagee’s
interest, the Mortgagee shall have no duty or -obligation of
any kind to also insure the Mortgagdr’'s interest or to
notify the Mortgagor of the Mortgagee’s actions. Any
premiums or other sums paid by the Mortgagee: for insurance
as' provided above shall be a lien upon. the mortgaged
premises added to the amount secured by this Mortgage and
payable immediately, with interest on those sums at the
highest rate charged by the Mortgagee 6§:aﬁy of the

Indebteldness fhut Rat +o Aveccd +he maximum ’“*“‘aqt rate
pegmitt 1 4€ aaw;.e &l L eV §Or
danage, <o dE) EFCAIT RGN K 65 1 . 111 be paid

to the g igq'f. q losg Oor damage « :self
;%@?ig' & QE fe : lg&:ij!l 1Y lly and on
ehalf che Bapks) and a ts employe: 2ach
irrevocal %&ﬁ?é&@ﬂﬁhﬁﬁfﬂﬂ%q‘h Mortgagor and
is authorized thadpist @nauconprondsdesdch los:s without the
consent of the Mortgagor, to collect, receive and reéceipt.
for the insurance proceeds in the pname of the Mortgagee and
the Mortgager .and togenderse the,Mortgagersis name upon any
check in payment of the loss. (The proceeds £hall bé applied
first toward. reimbursermant. of all costs and expenses of the
Mortgagee in Goilecting the proceeds (ingluding, without
limit, lcourtcosts and reasonable attorneys’ fees), and then
toward: payment off{the Indebtedness{or any portion| of it,
whethér or not then due or payable and in whatever order of
maturity ‘as the Mortgageeywayijelect, or the Mortoagee, at.
its option; may apply tie-insitefice proceeds, or any part of
them, to the repair orjrebuilding-of the mortgzged premises.

Applice rof proceed§3py the Mortgagee: tova: ater
maturir tallments ofitherIndebtedness s! >t excuse
the Mo: from makingy¥hesgegularly sc

install ents nor shadi™such app? ttend or
reduce sation of

. et

oceeds- by the Mortgagee toward payment of the Indebtedness
shall constitute an acceleration and prepayment and shall
subject the Mortgagor to any applicable prepayment premium
or formula. In the event of a foreclosure of this Mortgage,
or the: giving of a deed in lieu of foreclosure, the
purchaser or grantee of the mortgaged premises shall succeed
to all of the rights: of the Mortgagor under said insurance
policies including, without limit, any right to unearned
prémiums and to receive the proceeds. At the sole option of
the Mortgagee, the Mortgagor shall pay to the Mortgagee in
advance on the first day of each month the equivalent of
one-twelfth (1/12th) of the annual premiums (as estimated by

9



11.

12.

the: Mortgagee) due on the required insurance, but with an.
initial payment which together with subsequent monthly
payments will be sufficient to pay the estimated annual
premiums as provided in this paragraph. In the event that
sﬂffibient‘funds‘hpve been deposited with the Mortgagee: to
cover the amount of the insurance premiums for required
insurancé When the premiums become dué &nd payable, the:
Mortgagee shall pay the premiums. In the event that
sufficient funds havé not been deposited with the Mortgagee
to pay thé insurance premiums at least thirty (30) days
prior to the time when they become due and payable, the
Mortgagor shall immédiately upon request pay the amount of
this deficiency to the: Mortgagee.

The Mortgagor shall promptly repa{r, restore, replace or

rebuild sach par may be

damage JVagn by fire or o pe which may
be affi any Endeuménf?isc 3 less the
Mortgac : tm - grgegeds 1ingrit
domain °y Nm tron & m; : :mnation
Procee L 1 PR N ARYSR 985 o

The Moy agor sied Ladbefadmrtnoft eemitiesion of - ste upon
the mortgaged premises, keep the buildings, impr rements .and
equipment on the mortgaged premices in I'repair, and
promptly comply with-all taws, aregulationspend requirements
of all governmental bodies arfiecting the mor gaged premises.
If the Mortgagec determines that tha me gaged premises, -or
any part of it, reguires inspection, tésting, appraisal,
repair, care alteration or attention of|any kind or nature,
not provided to the Mortgagee: atisfaction by the

Mortgagor, thenMortgagee may (but is fiot obligated to) enter

!

or' cause ‘entry to be madestpatfithe mortgaged premises, and

inspect, test, appraisess epaié§ﬁ@lter or maintain the
mortgaged premises as &b Mortgoaes may deem necessary, and
the Mox 'or shall Feimpursesthe Mortgagee u lemand for
all ree 7 costs and expensesd incurrec b lortgagee..
The Mor nay ‘pay stmsroisfiotiey as the jee or any
Bank de nidl for tHetpreservat io ortgaged
prémise : 4 tédness

secured: by this Mortgage, shall be payable by the Mortgagor
to the Mortgagée upon demand, and shall bear interest at the
higheést rate charged by the Mortgagee to the Mortgagor on
any of the Indebtedness (but not to exceed the maximum
interest rate under applicable law). The failure of
Mortgagor to pay any taxes or assessments asséssed against
the mortgaged premises, or any instaliment of them, or any
premiums payablé with respect to any insurance policy
covering the mortgaged prenmises, shall constitute waste
(although the meaning of "waste" shall not be limited to
this nonpayment). The Mortgagor consents to the appointiient
of a receiver should the Mortgagee seek this relief. The
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13-

14.

‘complete ,ne‘qu§§¥§ggeé 0%§?g§qgeggfgn§qof any conflict

premises. The Mortgagor Ehxiideoe mortgage or pledge the

Mortgagor shall not make or permit any other party to make
any material alterations, additions or improvements of any
type to the mortgaged premises (individually and
collectively the "Improvements"), regardless of whether the
Improvements: would increase the value of the mortgaged
premises, without the Mortgagee’s prior written consent.
This consent may be withheld by the Mortgagee in its .sole
discretion. If the Mortgagee consents to the making of any
Improvements. on the mortgaged premises, and the: Improvements
are not completed with due diligence in accordance with the
plans and specifications approved in writing by the
Mortgagee, or if construction of the Improvements should
cease before completion for a period of thirty (30) days,
then and in either event it shall be an event of default
under this Mortgage and the Mortgagee shall have all the
rights and remedies provided in this Mortaage upon an event

of defe ¥l the rights and . rth. in

[ 4

this pe 2. Ebelvting e thouts. . :he right
(but nc »ligation) to enter or cauce .:0: be made

upon tt 2o DOV EUSR Id €intefs! - verments,
with fu power and authority to enter into su iontracts
or agre-nc JghasIthe Mortestyethapragsinesde - to

betweer the prov paragraph 6 and any loan
agreement between the Mortgagor and the Mortgagee relating
to: any Improvements to he Mo tgagcdipr enisesfithe
provisions of( thé loan agreement will control.

The Mortgagorwnshall pay (before the samegbecome liens,
éncumbrances or charges against the mortgaged prenises) any
and .all obligations, liabilities oxldebts for repairs or
improvements togthe mortgaged prenises or for any other
goods, carvices, or utilitiegsufurnished to the mortgaged

mortgaged premises or any part ofcit as security for any
6thér indebtedness or abitigationss

With re o the Leéééq%gggmi§és, Eis 1 h is
subject >rovisionS7ag\bie” Lease . 1 nt the
mortgag 5, Or any part of 1t ider power

of eminent domaii, or by condemnation, the entire proceeds
of the award shall be paid directly to the Mortgagee and
applied toward reimbursement of all the Mortgagee'’s costs
and expenses incurred in connection with collecting the
award (including, without limit, court costs and reasonable
attorneys’ fees), and the balance applied upon the
Indebtedness whether or not then due or payable in whatever
manner the Mortgagee deems advisable. Application by the
Mortgagee of any condemnation award or portion of it toward
the last maturing installments of the Indebtedness shall not
excuse the Mortgagor from making the regularly scheduled
payments nor extend or reduce the amount of these payments.

11



15.

16..

Application of any condemnation award by the Mortgagee
toward payment of the Indebtedness shall constitute an
acceleration and a prepayment and shall subject the
Mortgagor to any applicable prepayment premium- or formula..
The: Mortgagee (individually and on behalf of the Banks) or
any of its employees is irrevocably appointed
attorney-in-fact and is duly authorized and empowered to
receive, receipt for, discharge and satisfy any conhdemnation
award and judgment, whether joint or several, on behalf of
the Mortgagor, his legal representatives and assigns. This
receipt, discharge and satisfaction shall be as legally
effective and binding as if given directly by the Mortgagor;
provided, however, that the Mortgagee shall not be liable
for failure to collect any condemnation award, regardless of
the cause. of such failure.

The Inc secured by thig Mg rtqgac icome due
and pay o4ty mEmhaR ) ot S £16h of
the Mor (at. the direction of the pank the
Mortgago: <l NV, (LA Ik EAnded: .- incerest
under e oL the Leases or in the mortgageéda ;» jes or the
Lessee’ - ‘ Jehest) ondercnyiofhenprogusey oy y_part of it
by deec .and qantragkear Hastednedt, or if title to

the mortgaged premises or the ‘Lessee'’s iﬁteréét \def ahy of
the Leas@s: or ‘any part of it shall become vested in any

other person or party in any mann “ Whatsoever or if there
is any disposdtion (through oné or more transactions) 6f
legal or benefieial title to a controlling interest of the

Mortgagor. Inhthe ‘event ownership of thepmortgaged premises
or the Lassea’s interest underiany of the Leases or any part
of it becomes Vested in a person oy persons other than the
Mortgago: (with or without the prior written app val of the
Mortgagea), the Mortgagee wd¥itbut shall not be obligated
to) deal with and may eater in€gtany contract or agreement
with the successor or stficessorg_in interest with reference

to thie -tgage in thagsame manner as with th rtgagor,
" without ny manner vitiating,/ discharoing herwise

affecti lien of tiis Morggsge or the jor’s

liabili this MortgayaisYy upon the iness.

This Mortgage shall, as to any equipment, fixtures,
accounts, general intangibles and other personal property
covered by it, be deemed to grant a security interest in the
equipment, fixtures, accounts, general intangibles and other
personal property pursuant to the Uniform commercial Code.
The Mortgagor agrees, upon request of the Mortgagee from
time to time, to promptly furnish a list of personal
property owned by the Mortgagor and 'subject to this Mortgage
and, upon request by the Mortgagee, to immediately execute,
deliver and/or file any mortgage and any amendments to this
Mortgage, any separate security agreement and any financing
statements to include specifically this list of personal

12
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17.

property. Upon t
this Mortgage,.
the Banks shall
secured part
provided by

he occurrence of any event of default under
the Mortgagee individually and on behalf of
have all of the rights and reémedies of a

Y under the Uniform Commercial Code or otherwise
law or by this Mortgage including, without

limit, the right to require the Mortgagor to assemble the
personal property and make it available to the Mortgagee at

a place to be designated by the Mortgagee w
reasonabl
possessio
and with )
dispose of it and distribute the procee
The Mortgagor agrees that any requireme

. hich. is
ly convenient to both parties, the right to take
n of the personal property with or without demana:

or without process of law and the right to sell and

ds according to law.
nt of reasonable

notice shall be met if the Mortgagee sends notice to the

Mortgagor at least five
disposition or other eve

notice
dispos
Mortga
connec
reason
paymen:

As addi
and pe
the Mo
its ric
leases
coverii
without
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by virt
the Mo:

premise:

the Mo
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event «
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The Mo
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corneys’” fees and legal expencsc:s,
¢ "JHeisThiebterinestsis the property of

!
ional &@Eﬁ¥§§§e§%%“€ﬂé’§§?ﬁgﬁ €of the Tr
ormance of this Mortgage, the Mortaagor
gage div 1y fand on hehalf cf the
t, titlerand interest An &nd to all writ
nd occuwpancy agreements, how or lat ey

the mcrtgaged premises or any part of i
an assumption by the Mortoagee of liabil
r under any of these, leases or ccupancy

e of Liuis assignment), and the MOrtgagor
jagee the rents, iséyes and profits of t
If an event ofigefauli occurs under *
e may receiVe and exilect the réfit:
mally or Xhrotgh=a xéceiver so 1c

fault existsiand-during the pe
redings7and ‘Ouging any rec
greas to dapspnE to the i

— s

(5) days prior to the date of sale,
nt agivinag rise to +ha ¥asuired

any

2d’ by the
snses in
t limit,
i1 then to

ebtedness:
ssighs to
anks all
2n: and oral
sting,
(but
ties. of the
agreements
assigns to
2 mortgaged

i3 Mortgage,

issues and
as the

f any
period.

: of a

le: by the

Mortgagee to eniocrce its rignts unaer thlis Mortgage. The

e

Mortgagee shall at no time have any obligation whatever to
attempt to collect rent or other amounts from any tenarnt or

occupier of the mortgaged premises notwithstanding that such
tenants and occupiers may not be paying rent or other
amounts to either the Mortgagor or to the Mortgagee.
Further, the Mortgagee shall at no time have any obligation

whatever to enforce any other obligations owed by tenants or
occupiers -of the mortgaged premises to the Mortgagor. No

action taken by the Mortgagee under this Mortgage shall make

g

the Mortgagee a "mortgagee in

possession." The Mortgagor

shall at no time collect advance rent under any lease or

13




18.

19,

20.

occupancy agreement pertaining to the mortgaged premises or
any part of it in excess of one month (other than as a
security deposit) and the Mortgagee shall not be bound in.
any respect by any rent prepayment made or received: in
violation of this prohibition. As additional security for
the Indebtedness, the Mortgagor assigns to the Mortgagee all
of the Mortgagor’s riglits and interest in all licenses and
permits affecting the mortgaged premises. This assignment
shall not be construed as a consent by the Mortgagee to any
license or permit so assigned, or to impose upon Mortgagee
any obligations with respect to any license or permit. The
Mortgagor shall not cancel or amend any of the licenses. and
permits assigned (nor permit any of them: to terminate if
they are necessary or desirable for the operation- of the
mortgaged premises) without first obtaining the written
approval of the Mortaaaee. This paraararh shall not be

applici lcense or permit tha es: if it is
assigh ' Pmmmq@ K hér than
the Mo; ) or 1ts issuer, unless thic has- been
obtain ch N @FEI@EQ%%}. £ her party
or issi nor shall this paragraph: be conctri as: a.

present - - Idnmehto o rasntltcdre @ orppetyief 12 the

Mortgagor ds ¢ ﬁ\g}ﬁ‘ﬂ'{@néﬁy‘magrgrder operate the

mortgaced pfemises.

As additionz]l security for the Indesbtedness, the Mortgagor
grants a security interaest to the Mortoagee individually and
on behalf of the Banks in all deposit or othér accounts with

the Mortgagee:

In the event any tax shall be due with respect to the
execution andpdelivery.or recordation of this Mortgage or
any note or other instrumentievidencing. or securing
repayment ‘0f the IndebteXncSei¢i the interest of the

Mortgagea in the mortgsued premises, whether leVied against
the Mo gee or otherwise; the lMortgagor shal ay this tax
at the and in theémanner caguired by ar ble law.
The: Mo shall ho¥dhe Mertgagee and nks

harmle: a2l 1 indentidfy\i:he Mortoac e Banks
against | f 1ature whé result of

the imposition of this tax. In the event payment by the:
Mortgagor of this tax would result in the payment of
interest in: excess of the permitted rate, then the Mortgagor
shall have no obligation to pay the portion of the tax
resulting in this excess; provided, however, that in this
event the Mortgagee may declare the entire principal balance
of the Indebtedness, and accrued interest on it, immediately
due and payable and this shall subject the Mortgagor to any
applicable prepayment premium or formula.

(a) The Mortgagor represents, warrants and covenants that
the Mortgagor has not used Hazardous Materials (as

14
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(b)

later defined) on or affecting the mortgaged premises
in any manner which violates Environtiental Laws: (as
later defined), that there is no: condition concerning
the mortgaged premises: which could require
remediation pursuant to applicable Environmental
Laws, and that, to the best of the Mortgagor’'s
knowledde, no priér owner of the. mortgaged premises
or any current or prior occupant has used Hazardous
Materials on or affecting the mortgaged premises in
any manner which violates Environmental Laws. The
Mortgagor covenants and agrees that neither it nor
any occupant shall use, introduce or maintain
Hazardous Matérials on: the mortgaged premises in any
manner unless done in strict compliance with all
Environmental Laws.

SPAAA A A WS INA AW e ‘I 11
B s ies,

moval and:
Nﬁ‘ﬁ%ﬁ&ﬁiﬁtﬁi move all
terials on: or affect ng rtgaged
Y mstgﬂﬁmﬁ CHY CHE BT or a thfird
rty, thahﬁdﬁueu@tkwﬁrdeﬂronme 2l Laws to.
he satisfaction of thé Mortgagee and th Banks, and
n accﬁ*dancﬂ with the orders and directives of all
ederal, cstate,and.local.governmnental ‘@authorities.
ny remedial, removal or other action by the
ortgt r shall 1ot ke deenecd a cure or waiver of any
reach of this paragraph (20) duepto the presence: or
se of Hazardous: Mate lals on or affecting the
ortg premises. Additicnall the Mortgagor shall
efend,. indemnify and hold harmless the Mortgagee and
ne Banks, their ?w jees, agents, shar: olders,

rs,.om and againft ny and all

Jéﬁﬁlti;; fines, liabilities,

a
aime,

tlements, da ages, costs or expense ncluding,
ut limit, Zeasonablé attorne: of
K% nature a it related to
% eatened
m or

affecting the mortgaged premlses or the soil, water,
air, vegetation, buildings, personal property,
persons or animals on the mortgaged premlses, (ii)
any personal injury (including without limit wrongful
death) or property damage (real or personal) arising
out of or related to these Hazardous Materials, (iii)
any lawsuit brought or threatened, settlement reached
or government order related to these hazardous
materials, (iv) the cost of removal of all Hazardous
Materials from all or any portion of the mortgaged
premlses, (v) taking necessary precautlons to protect
against the releasée of Hazardous Materials on or
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(c)

(d)

(e)

affecting: the mortgaged premises, (vi) complying with
all Environmental Laws and/or (vii) any violation of
Environmental Laws: or requirements of the Mortgagee,
which. are based upon or in any way related to
Hazardous Materials including, without limit,
attorneys and consultants’ fees (the attorneys .and
consultants to be selected by the Mortgagee or the
Banks), investigation and laboratory fees,
environmental studies required by the Mortgagee
(whether prior to foreclosure, or otherwise), court
costs and litigation expenses. Upon the request of
the Mortgagee or any Bank, the Mortgagor and any
guarantor shall execute a separate indemnity

consistent with this paragraph.

o ST
NI AL,
posdBIS R %géﬁ%%cﬁs%@ Hheo
ctionstleenmeliedd caintyidéscanslE By any |

‘eépect to: the Mortgagor or the mortgage
for noncempliance with any Environmental

(n the: event this Mortgage is foreclosed
lortgagor tenders a deed in lie fore
lortgagor shall deliver the mortgaged: pr
lortuyagée, purchaser or grantee, as. the
‘ree any and all Hazardous Materials
londition of the mortgaged premises shal
riolation of any Envirsomental Laws.

ten (10) days noticetto the Mor!
emergency oefwhere-not practical us
(n which casa notige is waiv
tion of thagNaxkgagee’s othe
elsewheére}“the Mortu

ice

on of
‘tgagor or
5) days of
.e- Mortgagor
d' to the
\ave been no
*ty with
premises
laWé ]

r the
.osure, the
1ises to the
\se may be,
) that the
not be a

' <(except in
applicable
without

, under this
ach Bank
enter on

the mortgaged premises and to take other actions as
it deems appropriate to investigate or test for,
clean up, remove, resolve, minimize the impact of or
advise governmental agencies of the: possible
existence of any Hazardous Materials or Environmental
Complaint upon the Mortgagee’s or any Bank'’'s réceipt
of any notice frém any source asserting the existence
of any Hazardous Materials or an Environmental
Complaint pertaining to the mortgaged premises which,
if true, could result in an order, suit or other
action against the Mortgagor and/or any part of the
mortgaged' premises which, in the sole opinion of the
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(£).

(9)

Mortgagee or any Bank, could jeopardize its security
under this Mortgage. All reasonable costs and
expenses: incurred: by the Mortgagee or any Bank in the
exercise of any of these rights shall be: secured by
this Mortgage and shall be ‘payable by the Mortgagor
upon' demand. Any such actions conducted by the
Mortgageée or any Bank shall be solely for the benefit
of and to protect the interests of the Mortgagee or
such Bank, as applicable and shall .not be relied upon
the Mortgagor or any third party for any purpose
whatsoever. By conducting any such actions, neither
the Mortgagee nor any Bank assumes control over the
environmental affairs or operations of the Mortgagor
nor assume any liability of the Mortgagor or any
third party.

- RRSERREIRSL (L e
J %:thmmnk 1an l::{gggggril
o TED DA AR Mafbracl oot

.ecutedhimlodnn ortgage and the
spayment of all other Indebtedness, (ii) the
atisfaction of all other obligations of the
ortoagor under this Mortgage andpunder the other
oan documents and evidence(s) of| indebtedness, (iii)
he discharge of this Mortgage, . (dV) the
oreclosure of this: Mortgage or acceptance of a deed
n liau of foreclosur:

or purposes of this Mortgage, (i) "Hazardous
SRS

Aterials" means
hazardous materizls: ane
.5?1@W>

Md all of the foll wing:
fcx substances @5 defined. in
gteoleum, petroleum by-
ffXammable eyplo 3,
- Jangd; toxic mat , and (ii)
nnental LaWetsined@n>any and < ral, state,
ar lawsT(whether unde law, by
€), rules, policies,
ordinances, directives, orders, statutes, or
regulations an object of which is to regulate or
improve health, safety, or the environment including,
without limit, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as
amended (42 USC 9601 et seq.) and the Resource
Conservation and Recovery Act, as amended (42 USC
6901 et seq.).

If this Mortgage encumbers a unit in a condominium or
planned: unit development, the Mortgagor shall perform in
the time and manner required all of the Mortgagor’s

17




22.

230

24.

25.

obligations under the declaration or covenants creating or
governing the condominium or planned unit development and
the bylaws, regulations and constituent documents: 6f the
condominium or planned unit development. The Mortgagor
shall comply with and perform in the time required all
obligations and restrictions imposed upon the Mortgagor or
the mortgaged premises. under applicable deed restrictions,
restrictive covenants, easements or other agreements
affecting the mortgaged premises, but this is not a
consent by the Mortgagee to take subject to any of these
agreements unless specifically set forth on attached
Exhibit B, if any, and the Mortgagee does not assume any
obligations Under these agreements.

If the Mortgagor fails: to perform in the time and manner
requ.: in this

'32355 Hﬂﬂ@ﬁ%ﬁﬁ@iiﬁﬁe\ : %‘f‘iﬁ:iﬁe"
dorna. mm"ﬂmm, enty, bublding,
or 2 ’lﬂi'i%cﬂééﬁ‘iﬁ rﬁ“ﬁi‘g’i E‘R}g N d°g§;gn

s MS ¢
gsgh] /,uzﬁcibﬁ«fﬁa% es, ﬁ‘g&' QF% hesMor ;gee to

protect the Mortgagee’s interest and the Mortgagor will

reimburse the Mort apori demand : 11 suns disbursed
and costs incurredyindludinggiwithout Limity 3 asonable
attorneys’' fees and costs of entry upon the mortgaged:
premises' to cffect repairs The lMortuagee shall not be

liable| in anypcase for failure to exercise its right or
for. faillure to conti le excrcis g its right once having
exercised thems

No waiver or forbearapi /i ¥he Mortgagee of any right or
remedy. under this Mo-%; BN affect or extend to or be
deemed a waiver of a#nyiother #ight or remedy the

Mort« der this Mortgage mor affect or air the
subs cxarcise of s the same right by the
Mort. - any futuxerersubseque: by the
Mort X hiS-Moam“ﬂP :

All remedies provided in this Mortgage are distinct and
cumulative to any other right or remedy under this
Mortgage, any other agreement or afforded by law, and may
be exercised concurrently, independently or successively.

The occurrence: of any of the following events shall be
deemed an event of default under this Mortgage and shall
entitle the Mortgagee to exercise its remedies under this
Mortgage Oor as otherwise provided by law:

(a) The occurrence of any Event of Default (as defined in
the Credit Agreement):;

18




29,

(b) Default by the Mortgagor in making payment when due,
by acceleration or otherwise, of any principal
portion of or interest on the Indebtedness or any
part of it;

(c) Default under or institution of foreclosure:
proceedings of any mortgage or lien of any kind
against the mortgaged premises or any portion of it.

If the Mortgagee at any time(s) for any reason  shall incur
Or éxpend any sums including, without limit, court costs
and' reasonable attorneys’ fees, whether or not in
connection with any suit, action or proceeding, to sustain
thé lien of this Mortgage or its priority, or to protect
the value of the mortgaged premises, or to protect or

enfc ts under

‘;'23.-: Qﬁ@ﬁ%ﬁﬂf!&m . Liﬁﬁziat‘i’in
Fe o NONDRRICIARL T
s?nf\s expen ﬁE conn c 1on g@%.&‘:; 'ving tt'ie

condluct. of éuﬂﬁﬂaf asEletgee wit respect to
this lortgage or the Indebtedness, all of these sums shall
on demandi b "oalc ) )Y : Mort gagor to thé Mor jagee,
together with thewpir erest on thase amsi at the highest
rate chargad by the lMortgacee to the Mort agor on any of
the: Indebtedness (but not to exceed naximun interest
¥ate permitted by applicable law)/, and’shall be a lien: on
the mortgaged premises and secured by this Mortgage.

In the event of any foreclpsure or other sale under this
Mortgzge by virtue of ivd&cJal proceedings, advertisement,
or ctheryise, the mostgaged premlses may be 501d in one

parc and as an enﬁurety, or{#in: such par Y5, manner or
orde e Mortgagee in 1ts sole discret \ay elect.
Acce » of the Indabtedness as pro . this

Mort 1 trigger ‘@nyt@pplicable it premium
or f h 2 premium may

be due, it is agreed that at any time after acceleratlon a
tender of payment of the. amount necessary to satisfy the
entire Indebtedness by the Mortgagor, or by anyone on
behalf of the Mortgagor or otherwise, must include any
applicable prepayment premium or formula.

Immediately upon the occurrence of any event of default,
the Mortgagee shall have the option, in addition to and
not in substitution for all other rights and. remedies

prov1ded in this Mortgage or other agreement or by law,
and is authorized by the Mortgagor, to do any or all of
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the following subject to the terms and conditions of the
Intercreditor Agreement:

(a)

(b)

(c)

(d)

(e):

Declare the entire unpaid amount of the. Indebtedness,
together with accrued and unpaid interest on it and
any applicable prepayment premium or formula, and any
and all other charges payable by the Mortgagor to the
Mortgagee to be immediately due and payable and, at
the Mortgagee’s option, (i) to bring suit for the
same, (ii) to bring suit for any delinquent payment
of or upon the' Indebtedness, or (iii) to take any and
all steps and institute any and all other proceedings
that the Mortgagee deems necessary to enforce payment
of the Indebtedness and performance of other
obligations securéd under this Mortgage and: to

QH&WP&&&&\Q -he
MQT;%FMI;&LW vt senont. it

! ’Ph‘id-‘l)o@fnﬂmﬂkrth to applicable

o e e TR B b&sﬁgﬁaﬁi‘fée £ foreclosure

lortgagee of its option to accelerate th

(ndebtednes: T- Proce - on their face
specifically indicate otherwise. The Mor jagor -grants
Jower o the Mortgagea: to sell the'mortgigéd premises
r to,cause the same to be s0ld at pablic sale, and
:0 convey the =zme to the purchaser, in >cordance:
yith apprlicable statutes; if any, in a & 1g1e parcel
)r in several parcelshit the option of the Mortgagee.

bstract or abstracts and tax
agl premises, procure title
€& and procure v abstracts

ause to be updat
hicstories of t

¢ histor
. receiv age the i premises’
+ha »ao nrafid from it.

Enter upon the mortgaged premises and take other
actions as the Mortgagee deems appropriate to
investigate or test for the presence of any Hazardous
Materials and/or to appraise the. mortgaged premises.
Without limitlng what other rights and remedies of
the Mortgagee are specifically enforceable, the
Mortgagor agrees that the Mortgagee’s rights ‘under
this paragraph (29) (e). are specifically enforceable
since theére i$ no adequate monetary remedy available
to the Mortgagee.
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(f) contest the amount or validity of any taxes
applicable to the mortgaged premises by appropriate
proceedings either in the Mortgagéé’s name
(individually or on behalf of the Banks), the
Mortgagor’s name or jointly with the Mortgagor. The
Mortgagor shall execute and deliver to the Mortgagee,
upon demand, whatever documents and: information the
Mortgagee determines may be necessary or proper to so
contest the taxes or to secure payment .of any
resulting refund. The Mortgagor shall réimburse the
Mortgagee for all costs and expenses, including
without Iimit reasonable attorneys’' fees, incurred in
connection with each tax contest proceeding. All
refunds resulting from each tax contest proceeding
shall belong to the Mortgagee to be applied against

> ) to be paid

2 TP BRI, (ol e en
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Cax contbedakockamnly Hereialog the rec iting.

-efunds, if any.

(9) | In theleventiof any £ai€lcf \the fortgaged premises by
‘oreclosure, through judicial proceedings, by ,
dvertisement or otherwise, apply the proceeds of any
such sale in the following order or such other order
18 the Mortgagee may .elect:/to (i) all expenses:
.ncuxred for th-:collgu-_an of the Indebtaedness' and

the: foreclosure of this Mortgage including, without
imit, reasonable ormeys’ fees; (ii) all sums
e e Mortgagee directly or
; terms, coveriants and
Mortga y related
ed in this
. i3 (iv) any
prepa remium/or formula; (v) the

unpaid principal amount of the Indebtedness; afnd (vi)
the surplus, if any, paid to the Mortgagor unless a
court of competent jurisdiction decrees otherwise.

30. If any provision of this Mortgage is in conflict with any
statute or rule of law or is otherwise unenforceable for
any reason, then that provision shall be deemed null and
void to the extent of the conflict or unenforceability and
shall be: deemed severable, but shall not invalidate any
other provision of this Mortgage.
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31.

32.

33.

34.

35,

In the event of foreclosure of this Mortgage or the
enforcement by the Mortgagee of any other rights and
remediés under this Mortgage, the Mortgagor waives any
right otherwise available ih respect to marshalling of
assets which seécure the Indebtedness or to require the
Mortgagee to pursue its remedies against any other .assets
or any other party whith may be liable for any of the
Indebtedness.

Promptly upon the request of the Mortgagee, the Mortgagor
shall execute, acknowleédge and deliver any and all further
conveyarices, documents, mortgages and assurances, and do
or cause to be done all further acts as the Mortgagee may
require in its sole discretion to confirm and proteét the
lien of this Mortgage or otherwise to accomplish the

pur] €
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Nothing contained 1 is M ‘age J ntanded, nor .should
it be consgrued, to preclude the Mortgadgee from pursuing
any other remedy provided by law for the collection 6f the
Indebtedness Or any portion of it, or for the recovery of
any other sum to which the Mortgagee may be c become
entitled for breach of this Mortgage by the Mortgagor, nor
shall anything' contained in,thisé Mortgage reduce or
release in. any manner ap xights, security interests or
liens in favor of thesMuiigi¢se contained in any existing
or future éqreementsnﬁiweenf'ﬁk~Mortgagbf and the

Mortgane ¥/ e

—:J‘. ."‘ v‘{ 1:::
Any nce'in thisaie7Egagde to attorn :es shall be
deen ‘erence togopRyNEiarges, o expenses of
bott andt outsidatebunsel and s, whethey
or I ls instituted, and whether

incurred at the trial court 1évél, on appeal, in a
bankruptcy, administrative or probate proceeding, in a
workout, in consultation with counsel, or otherwise. All
costs, expenses and fees of any nature for which the
Mortgagor is obligated to reimburse or- indemnify the:
Mortgagee are part of the Indebtedness secured by this
Mortgage and are payable upon demand, unless expressly
provided otherwise, with interest until repaid at the
higheést rate charged by the Mortgageé on any of the
Indebtedness (but not to exceed the maximum rate permitted
by applicable law).
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36.

37.

38.

39.

40.

41.

With respect to the right, title, interest or lien of any
person or entity which is superior to the lien of this
Mortgage, the Mortgagee has the right, but not the
obligation, to acquire and/or pay off the holder of such
right, title, interest or lien and: add the amount so paid
to the Indebtedness and charge interest on. that amount at
the highest rate charged by the Mortgagee to: the Mortgagor
on any .of the Indebtedness (but not to exceed the maximum
interest rate permitted under applicable law).

This Mortgage constitutes the entire agreement of the
Mortgagor and the Mortgagee with: respect to the subject
matter of this Mortgage. No waiver, consent, modification
or change of the terms of this Mortgage shall bind the
Mortgagor or the Mortgagee unless in writing and signed: by
the party yauthorized officer of 'tl ty, against

TR £t Rt
:i “ROTOFFICIAL!

This r ~ e ; : Ja * and the
vortssceal B OB DESHORV RO, < Lone'

heirs, degaltire; atives Hevecewsdrs and ~ssigns

inéluding, without limit, any debtor in possession or
trustee in bankruptcy for the Mortgagor. This shall not be
deemed' @ conscnt gby, thegMortgagee to- agconveyance by the
Mortgagor of all or part of the mortgaged premises or of

any ownership interest in the Mortg:

Upon request by the Mortgagee, the Mortgagor shall
promptly provide the Mortgagee iith certificatas of
occupancy, licénses, rent rolls, income -and expense
statemnents and other gadumeénts and information pertaining
to the mortgaged preitsesvandiits operations &s the
Mortgaose from tim&“to time,[smay request

At ¢ = option cf \the Mortgagee, tnis jage shall
beco dinate, IWvhed@RSr in part t with
resp tority as ‘Eonifisurance p > any

emin a X 'or

occupancy agreements of all or part of the mortgaged
premises upon the execution by the Mortgagee, and
recording in the appropriate official county records where
the premises are located, of a unilateral declaration to
that effect.

All notices and demands required or permitted to be given
to the Mortgagor shall be deemed given when delivered to
the Mortgagor or when placed in an envelope addressed to
the Mortgagor at the address above, or at such other
address as the Mortgagee may have on its records, and
deposited, with postage, in a post office or other
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42,

43,

44.

45.

depository under the custody of the United States Postal
Service. The mailing may be certified, first class or
registered mail.

To the extent that any of the Indébtedness is payable upon
demand, nothing contained in this Mortgage shall be
construed to prevent the Mortgagee from making. demand,.
without notice and with or without reason, for immediate
payment of all or any part of that Indebtedness at any
time or times, whether or not an event of default has:
occurred.

Any inspection, audit, appraisal or examination by the
Mortgagee or any Bank or their agents of the mortgaged
premises or of information or documents pertaining to the
mortgaged premises is for the sola nurnnse of rrotecting
the‘ 5 ch """"nitf'sn\ this

Mor i [)q tthe>pefief o} .on of the
Mort r any th ggflart » Neithexr tb Jagee nor
amy 2o ) (b g o el e o oagor o
any e qrﬁg designated by the Mortgag:» h;

intc:: Bhisdhoeninebss tEsupte B e L tion,
audit appraggé Xk SRR ddh@ Mortgagee: or its
agents, If the aégﬁgﬂgee ogyggscgghk, in itsisole
discration, discloses information to the Mortuagor this:

disclosure is for the sile proteetion of the Mortgagée,
does not constitute an agreement to Jrther disclosure and’

does not croate a warranty by tha Mertdacea or such Bank
as to the accuracy, sufficiency or .anysother aspect of the
disclosura,

Upon full and final payment of the Indebtedness and
performance by the Mo wgager, of all its other obligations
undex his'Mortgqgg,Agﬁ;zi‘Qgi otherwise provided in
.

paragrapis: 20(f) and¥55of tiize Mortgage, thé¢ parties
shal rtonatically “esch=fullye finally and ever

rele nd discharge th& other from a liability
or o sn in conreets [(th this W and the

Inde

Notwithstanding any prior revocation, termination,
surrender or discharge of this Mortgage, the effectiveness
of this Mortgage shall automatically continue or be
reinstated, as the case may be, in the event that. (a) any
payment received or credit given by the Mortgagee or any

Bank in respect of the Indebtedness is returned, disgorged

or rescinded as a preference, impermissible setoff,
fraudulent conveyance, diversion of trust funds, or
otherwise under any applicable state or federal law,
including, without limitation, laws pertaining to
bankruptcy or insolvency, in which case this Mortgage
shall be enforceable as if the returned, disgorged or
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46.

47.

48.

rescinded: payment or credit had not been received or
given, whether or not the Mortgagee relied upon this
payment or credit or changed its position as a consequence
of it; or (b) any liability is imposed, or sought to be
imposed, against the Mortgagee or any Bank relating to the
environmental condition of, or the presence of hazardous
or toxic substances, on, in or about, any property given
as collateral to the Mortgagee for the Indebtednéss,
whether this condition is known or unknown, now exists or
subsequently arises (excluding only conditions which arise
after any acquisition by the Mortgagee of any such

property, by foreclosure, in lieu of foreclosure or
otherwise, to the extent due to the wrongful act or

omission of the Mortgagee), in which case this: Mortgage
shall be enforceable to the extent of all liability, costs

and expenses (ineluding without Yimlt reasonable attorneys
fees Liie lMorigageg as Ch r indirect
resu y ﬂ&(i\ ehialsn C ous toxic

subs nstatement
of t mﬁemﬁﬁtﬁmmp d by the
Mort ecute and .de iver to eée those
docu 'I¥H-§§¢EH&“M%?$ EU%EEEE appropriate
to furtHer eﬂid&xake(@otthtyrﬂb rds o! ‘»therwise_j)-’
this continuation or reinstatement, although le failure
of the Mortgagor t5 do so shall not affect in any way the
reinstatement Or .continuations If Mortgagor does not
execute andtdeliver to the Mortgagee upon dem id-such
docunents, the Morte gee and each Mc e officer is.
irrevocably a; ointed: (which appointnent is c ipled with
an interest) the true and lawful attorney of the Mortgagor
(with £ull jer of substit i) to execute and deliver

such cdocuments in the namefgnd on behalf of the Mortgagor.

THI8 UORTGAGE SHALL X - BY AND CONBTRUED IN
ACCORDANCE WITH THB‘; we OF r__BTATE OF INDIANA.

THE GOR AND 'm}: 5woxv.'.t'cszacsrzx: ACKNOVLED T THE RIGHT
TO T JURY I8 m b IONAL OX| '‘HAT IT MAY
BE W vzuz'ry, consu' 4. 'ING HAD THE
OPPO 'HOICE,

KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT,
WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF
LITIGATION REGARDING THE PERFORMANCE OR. ENFORCEMENT OF, OR
IN ANY WAY RELATED TO, THIS MORTGAGE OR THE INDEBTEDNESS.

All capitalized terms used herein and not specifically
defined herein are used as defined in the Credit
Agreement. References to the Credit Agreement shall remain
valid notwithstanding the termination of the Credit
Agreement.
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48, All capitalizZed terms used herein and not specifically
defined herein are used as defihed ih the Credit Agree-~
ment.. References to the Credit Agreement shall remain
valid notwithstanding the termination of the Credit Agree-
ment.

IN WITNESS WHEREOF, the Mortgagor has signed and delivered
this Mortgage the day and year first written above.

WITNESS: MORTGAGOR:

aAMDANY AN wraar ™TL SUPER

cument 1s - ok
I)() . /‘/

N

“NOTOFFICISEr 42

e ) Its: Presidan

This Document is the property of

the Lake County R >

Lawrence—¥. | ab
Assidtant Secretary

-

/NDIANR,




e ettty |

STATE OF INDJANA. ):
’ A '); SS.
COUNTY OF AAL.... )

Oon this day, before me, a notary public in and for said
county and state, personally appeared: Ernest Jack Strack and
Lawrence J. Raab, the President and Assistant. Secretary, respec-
tively, of Strack and Van Til Super Market, Inc., an Indiana cor-
poration to me personally known and known. to me to be the same
persons who executed the within and foregoing: instrument, who,
being by me duly sworn, did depose, acknowledge and say: That
they are the President and Secretarv of St¥ack and van Til Super

Market, Ir at _said instrument wae d sealed by
them on be o A borparatienat 1S
IN ferEuhth, b nd and offi-
cial seal 5 glgz 'qgh EI ;’; 3, .
s Décument is th ’.{' 4?
e (Wr tn Sature)s
LN T AT 250N
| ( Inted SIoratm ) llotary Public
My commission, expires: My lcounty @f /kesidence is:
[ /j f/ﬁ’ )é 2)

S

/NDIANR,

This instrument was prepared by:

Larry R. Shulman, Esq.
Bodman, Longley & Dahling
34th Floor

100 Renaissance Center
Detroit, Michigan 48243

-] -
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STRACK AND VAN:TIL SUPER MARKET, INC;
MERRILLVILLE, INDIANA, STORE LOCATED AT
7201'TAFT, MERRILLVILLE, INDIANA

The-leaseholdsestate created by that certain.unrecorded Lease between: Van: Til's
‘Super Market,.Inc; and Strack and Van Til Super-Market, Inc,, dated May 1, 1988; located
-on a portion of the following described real estate;

A-parcel of land:lying in West:600. Feet of the ‘South half of the Northeast
uarter -of Section 17, Township 35 North, Range 8 West:of the 2nd' PM/
escribed as-follows: Starting at a point-on the West line of-the Northeast

e  pp . e oo L
tl}ggc: | a5t pﬁéﬁm}@& he I uari%:)%.
et rc o AR At oEbeE GO 2 . ror

s 0 orth of the
Southsline:of gy iNoRhsesiquarier]sthenegpropesdtWestt» distance of 600

feet to the nlace of begi in thy i ofsMerrillville, T'akeCoun A
Idiana. Said parﬁ%go‘}agé é%lii&ﬁgfé%sp g\l: {e'ct to dedu ionaforlltt?;
legal highway.right-of-way on Taft Street, (.385 Acres

grp\aw\strack\nwindmar\merrvl.Ig!




EXHLBLT "A" CONTINUED

STRACK AND VAN TIL SUPER MARKET, INC,
HIGHLAND, INDIANA, ULTRA FOODS STORE LOCATED AT
8401 INDIANAPOLIS. BOULEVARD, HIGHLAND, INDIANA

The leasehold: estate- createdsb V%' that-certain unrecorded Amended And Restated
Shopping Center.Lease'between RSVT ‘Real‘Estate Corporation:and/Strack and Van Til:
Super Market, Inc,, dated:December 5, 1991, a Memorandum of which:was: recorded on
December 13, 1991 -as Document:No, 91063847 in: the-Lake*County, Indiana, Recorder's
Office; with respect toa portion’of the'following described real estate:

Pa nglgl IB: I ?.3 shé)wn
in Plat ighland, as
show“ﬁslsﬁl mmmm dc \ rglr;mg ath a
oint 85! m ‘along-the
outheas hg? 111 th a%gles
North 670 1¢ 1fm P‘;ﬁ, ety 1@“’ T e Neratane

ort feelof's +1; the as ine of the Nort
feet=to thie SoutheaStéfi Hl%‘%ﬁ é a&)‘c" .of 197, 86 et; thence
Southwescrly along the Southeasterly lme of Lot1a dlstance of:136, 10 feet to
the point of begirining, int f Hi A, Laki v, Indiand;

Parce] 2: Easement forthe benefit of Parce] 1 as-create by Indenture-of
Easément datedsQctober. 22, 1963, and' recorded’ cccimber 26, 1963, in
Miscellancous Record 884, page 57 as Document No, 534457, in the
Recorder's Oftice of ake’ County, Indiana, jmad by and between Lake
County Trust Ceinpany, not.personally, but as T:iustee under the Trust
Agiéerneit dated February 21,. dlfand nown as Trust:No, 782, ¢t al' fof.the
purpose of ingress and: egress: HOUH “ovet, and’ across: and 1o use: the ‘land
described as follows: That paﬁm‘ the«Sm.ﬂiwest Quarter of the Northwest
Quarter of Saction 21, Townskip: 36:NorthzRange 9 West of the 2id P.M.

describec N Commenclrm at=z poiat where: the S ine of the
Soiithwes r.of the Northwesl Quartex intersects tt ly right:of
way line ¢ way'No. 41, a8/{h¢ mmé exists 2 ut; thence
East alor e of the Southivest Onarter. of st Quarter

a distance of 136.5 1CC1L W0 UIC poiiit 01 UCgiLIIE, (u\.u\-v Norih 74 degrees 02
minutes East a-distance-of 13{ 5 feetito a poiiit of tarigent; thence Northerly,
on a curve convex to the Southeast and having a radius of 75 feet, a distance of
96.91:feet; thence East a distance of 88.0 feet; thence South-a ‘distance of 62.5,
feet;: thence ‘South 46 dégrees 01 minutes 34 seconds-East-a distance of 66.34
feet to the:South line of the Southwest: Quarter of the Northwest Quarter;
thence West a distance of 317,50 feet to the point of beginning. Subject to the
terms, provisions and conditions set forth in said instrument,

grp\aw\strack\nwindmar\ultra.igl




GrifflandCenter, Inc, and Strack and
memorandum of which: was.recorded: on-August -1
respect to the premises legally described-as follows:

EXHLBLT "A" CONTINUED

STRACK AND VAN TIL SUPER MARKET, INC.
HIGHLAND, INDIANA STORE LOCATED:AT
9632:CLINE AVENUE, HIGHLAND, INDIANA

The: leasehold estate created % that certain: Shopping Center Lease between
an TilfSug)er ‘Market, Inc.,.dated July 1, 1989,.a
, 1990, as Document No, 117857, with:

A -part of the E:1/2 SE 1/4 SE 1/4 of Section 27, Township 36 North, Range 9

weSt Of rl - -;,.'..’L-.l...- Y JIG | PP .._....‘\..--.__‘ ~e olaa \Y-Tthdegsgt‘?rl
corner:o 3ri Wi Wiiciias pae./871¢ AN .0
Westerly th ,MGMZIS. : e SE 1/4;

thence ﬁaﬁe f; m 1 T‘ﬂi 51 >.the.point
of,gegir}ll oo ikibr aﬁﬁhﬂ s a0 !; 2 !.rlly;@ge. (?f
said building 3 egt to:a corner, e Southerly along a Westerly face-o
said buildin X@ﬁ?é@fﬁﬁ#&ﬁ%{&ﬂf%ﬁﬁﬁ. itherly. face ‘of
said building 97.00 fée¢ thakerficnuiengciSoutherlyalong a*Westerly face of
said building 41:5 feet:to:a corner, thence Easterly-along arSoutherly face of
said building 23,0 feet to.2 corner, thenee Southerly along-a Westerly face .of
said building,.51.0deciitoascornerythengesEasterly aleng,a Southerly face of
said building-27.0'feet to a corner, thence Souitherly. alongra Westerly face of
said -building 25,9, fectsto a corner,.thence Ea erlY.f o asSoutherly face of
said building 8.0:feer, to a=corner, thence Southerly along a Westerly face of
said building,11.0feet 10 a corner, thence Eastcrly.along a party wall-54.9.feet
to-a party wall, thence Southerly alongisaid pafty well 49.0 feet to. a"Southerly
facé of said'building, thence Easterly along said:Southerly-face:77.8 feet to a
party wall, thence:Northerly al 0ng $aid pasty wall, 38.3 feet; thence Easterly
along a party-wall 10.5 feet thénce Nors#gsly along a party wall 21.7"feet,

wy

thence Easter a,lqné a par ‘-g«e = fe thence Southcrly along ayparty
wall 3.5 hence Easterly aloag a-party Welliand-along a © rly-face of
said buil feet: to an Easierlyytacedof said building “Northerly
along se h face 0 : meRpythen ly. along -a
Northerl buildi rly.along a

Easterly ilding rnef, ther _ rlf' along a
Southerly face: of said building 14.0 feet to a corner, thence Northerly

Easterly face of said building 115.0 feet to the point of beginning, in the Town
of Highland, Lake County, Indiana.

grp\aw\strack\nwindmar\griffland.gl

along a
Easterly-face of:said building 26.9 feet.to:a corner, thence Westerly along a
Northerly face of-said building 14.0 feet to a corner, thence Northerly along a
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EXHLBLT A" CONTLNUED

STRACK-AND VAN TIL SUPER MARKET, INC.
MERRILLVILLE, INDIANA, TOWN & COUNTRY. STORE LOCATED AT
6140 BROADWAY, MERRILLVILLE, INDIANA

The leasehold estate created by (1) that certain Lease dated May, 12, 1972, between:

Lake County Trust Company as Trustee under Trust Agreement dated*May 8; 1972;.and:
known as Trust-No. 1799, as Lessor, and>Joe Tittle & Sons, Inc., as Lessee; ,{:’.) that certain:
First: Amendment To Lease dated as of June 24, 1986, among Lake County Trust Company.
as- Trustee under Trust Agreement:dated May 8, 1972, and known as Trust No. 1799, as
Lessor, Joe Tittle:& Sons, Inc., as Lessee, and Northwest-IndianasMarkets, - In¢.; and (3).
that certain Second Amendment To-Sublease among Iake Countv Tryst Comfan as
‘ 1799, as

Trustee under f st No..

Léssor, Northw M /.E)qla‘ﬂﬂ hSteek ai /i farket, Inc., with
respec{ to the p jie des’cil‘ e ai‘1 0 owst s Lt
Part of the Nor .as; %%tero ¢ pg;rééast- B qar;g&gt. ction-9, Township

35 North, Rarifdhss witheSex ipuitaenidi: scribedias:
Commencingat thetyg%x%]&cgaqg i s thence South: 595,78 feet
along the Last!line of said Section; thence ' West 717.37 feet anc‘iJ allel:'to the
North4line of said‘Section:to:the point o&heginninr:- thence West 215.0 feet
along-the same line; thence South:185 feet and'parallel to thaEast line of said
Section; thence Easti2154feet and parailel to the North linerof-said Section;
thence*North 185 feet and;parallel to.the East line of said Scction to the point
of ‘beginning-(thex'Original P. :él"g, nd an additionai area approximately
60' x 152' contignous to and west of the ‘Original Parcel (less a ti ngle with-a
base of 24' and.a licight'of'60' a¢ the nerthwestdcorner) and:an-additional area
approximately 84:333" x 11' contiguous torand north of the Original Parcel,
which additional areas are as gepigled on page one of the plans and
S cgilfica'~\ ; of Stephan Truche sana<Professional*Engineer,. dated

pril 19, 198¢

grp\aw\strack\nwindmar\merrvie\mmvi-1&e.lgl




