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CONSOLIDATED AND RESTATED MORTGAGE

day of 0. , 1994, Detween Northwestexrn Q@

' -National Life Insurance Company, a Minnesota corporation, whose: N
address' {8 ¢/o Washington Square- Capital, 100 Washington: Square;,

Suite 800, P.0. Box 9402, Minneapolis, Minnesota 55440 : *
("Mortgagee!), and Lake County Trust Company, an Indiana }3
corporation, whose address: is 2200 North Main Street, Crown ,
Point, Indiana 46307 ("LCTC"), not personally but solely as ot |
Trustee under Trust Agreements: dated! May 12, 1984 and known as
Trust Nos. 3408, 3409, 3410, 3411, 3412 and!3413 and LCTCV ngye 5*
personally but solely as Trustee under Trust Agreement ﬂatedhe -?ui
March 24, 1987 and known as Trust 3711, {(collectively, r “E&

| 94031@7& THIS CONSOLIDATED AND RESTATED MORTGAGE, made this

"Mortgagor") <
RECITALS £

o o) :
Mortgagee, as lender, and Mortgagor, asi borrower, are -1
[}
!

u Y ST Ny

940312'77

parties to (i)la-Montgage datéed February: 1, 1967, recordesd %
February 26, 1987, as Document No., 903820, as modrfted by Loan
Modlflcatlon Agreement recorded .July 11, 1988h as Document No.
986371 and re-recorded July 12!, 1988, astDecumene No. 986549 (asi
modified, the "1987 Mortgage"), mortgagingsthe‘real estate in
Lake County, Indiana, described: on Exhibit A hereto (the

"Exhibit A Parcel"), as security for a $3,300,000 Promissory Note
dated February 1, 1987 (the "1987 Note") and' (ii) a Mortgage
dated June 1, 1988 recorded July 11, 1988, as# Document No.

986368 and re- Lecorded Ju&y 12, 1988, as Document No. 986547 (the
"1988 Mortgage'), mortgaging the reaB estate in Lake County,,
Indiana described on Exhibit B hereto: (the "Exhibit B Parcel"),
as security for a $1,700,000 Promissory Note dated' June 1, 1988
(the "1988 Note").

FO‘ LT see doC. #

Concurrently herewith Mortgagee and Mortgagor are
entering into a Consolidated and Restated Note (the "Consolidated
and Restated Note') whereby the parties: arer consolidating and
restating in their entirety the 1987 Note' and' the 1988! Note.

By this Consolidated and Restated' Mortgage, the parties
desire to consolidate and restate the 1987 Mortgage and the 1988
Mortgage as security for the Consolidated' and' Restated Note.

NOW, THEREFORE, the parties hereto agree asi follows:

1. The 1987 Mortgage: and! the 1988 Mortgage are hereby
consolidated and restated in their entirety as follows:




MORTGAGE
(Indiana Form)

THIS MORTGAGE made: thist > day of 5‘\*/3/5..
1994, by hake County Trust Company; not .personallly but
sollely as Trustee under Trust Agreement dated March 24, 1987
and known ast: Trust No. 3711, and! Lake County Trust Company;,
not personally but solely as Trustee under Trust Agreements
dated: May 12;, 1984 and known as Trust Nos. 3408, 3409, 3410,
3411, 3412 andt 3413, whose addressi is 2200 North Mains
Street, Crown Point, Indiana 46307 (collectively,
"Mortgagor"), to Northwestern:t National Life Insurance:
Company (herein, together with it successors: and assigns,,
including: each and' every from time to time:holider of the
Note hereinafter F¥eferxred to, called the "Mortgagee"), whose
address is c/o washington Square Capital, 100 Washington.
Square, Suitepn800y P.0 Box 9402, Minneapolis, Minnesota
55440,

WHEREAS, ;Mortgagoxr has, concurrently herewith, executed
and delivered to the Mortgagee, the!'Mortgagor's instaliment
note (herein called the "Note"), dated the date hereof, in
the principal sum of Four Million Seven' Hundred Thifrty Ohe:
Thousand Five Hundred Fifty One and 42/100 Doillars
(54,731,551.42), bearing interest at the rate: specifiled
therein, due in installments: and: in any event on April 1,
1999, payable to the order of the Mortgagee), and otherwise
in the form of Note attached hereto as Exhibit € and
incorporated herein and! made a part hereof by this reference
with the same effect as if set forth at length; and

WHEREAS, Mortgagor is the owner of the real estate:
described in Exhibit A attached heretot and made a part
hereof; and

WHEREAS, Mortgagor/ is.also: the owner of the: real -estate
described in Exhibit B- attachedi hereto and' made a part
hereof; and

WHEREAS, the indebtedness evidenced by the Note,
including the principal thereof and: interest and premium, if
any, thereon, and any extensions and renewals thereof, in
whole or in part, and any and all other sums which may be at
any time due or owing or required to be paid as herein or in
Note provided; are herein called the "Indebtedness Hereby
Secured."

NOW, THEREFORE, THIS MORTGAGE! WITNESSETH"
That to secure: the' payment of the principal of and

interest and premium, if any, on the Note according to its
tenor and effect and to secure thei payment of all other
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Indebtedness Hereby Secured and the performance and
observance of all* the covenants, provisions: and agreements
herein and in the Note: contained (whether or not the:
Mortgagor is personally liable for such payment, performance
and: observance)t and int consideration of the premisest and' Ten
Dollars ($10) in hand paid: by the Mortgagee to the:
Mortgagor, and for otler good and valuable considerations,,
the receipt and suffiiciency of all of whicht ig hereby
acknowledged by the Mortgagor, the: Mortgagor does hereby
MORTGAGE and WARRANT unto the Mortgagee all and sundry
rights, interests and property hereinafter described (all
herein together called! the’ "Premises")::

(a) All of the real estate: (herein called: the "Real

Estate") describedt in Exhibit A and Exhibit B
attached hereto and made a part hereof;

(b) All_buildings and other improvements now or at any
timel hereafter constructed' or erected' upon or
located at the Real Estate, together with and
including; dbut not)dimiteds to; all' fixtures,
equipment, machinery, appliances and ether
articles and attachmentsi now or hereafter forming
part of, attached to or incorporated in any such
buildings or improvements (all herein generaldly
called the "Improvements').;

(c) All privileges, reservations; allowances,,
hereditaments, tenementst andt appurtenances now or
hercafter belonging or pertaining to: the Real
Estate or Improvements;

{d) All leasehold estates, right, title and' interest
of Mortgagor in any and all leases, subleases,
arrangements or agreements: relating to. the use and
occupancy- of the Real Estate and! Improvements: or
any portion thereof, now or hereafter existing or
entered into (all herein generally callled
"Leases"), together with all cash or security
deposits, advance rentals and other deposits or
payments of similar nature gdvems in connectilon
with any Leases;

(e) All rents, issues, profitsi, royalties, income,,
avails and other benefits now or hereafter derived
from the Real Estate and Improvements, under
Leases or otherwise (all herein generally callied
"Rents"), subject to the right, power and
authority given to the Mortgagor in the Assignment
hereinafter referred to;, to collect and apply the
rents;

(£) Al right, title and interest of Mortgagor in and
to all options to purchase or lease the Real
Estate or Improvements, or any portion' thereof or
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interest therein, or any: other rights) interests
or greater estates) in the rights and properties:
comprising the Premises, now owned or hereafter
acquired by Mortgagor;

(g Any interests, estates or other claims, both im
law. and' in equity, which' Mortgagor now has or may
hereafter acquire in the Real Estate and
Improvements or other rights),. interests or
properties comprising the -Premi'sesi now' owned or
hereafter acquired;

(h) AM right, title and interest of Mortgagor now
owned or hereafter acquired in.andto (i) any land
or vaults lying: within the right-of-way of any
street or alley, open or proposed, adjoining the
Real EBfate; (ii) any.andlall alleys, sidewalks,.
strips ‘and’ goresg ‘of "land 'adjacent to or usedtin
connection with. the Real ;Estate: and Improvements;
(ii1) "any and all rights and-interests of every
namejor nature forming part of or used in
connection with the Real’'Estatel and/or the
operation and ‘maintenance’of the Improvements;

(iv) all easements, rights-of-way and rights used
in connection with the Real Estate or Improvements:
or as a means of access thereto, and (v) all water
rights and shares of stock evildencing thie samej

(1) All right, title and interest of Mortgagor in. and
to all tangible personal’ property (hereins called
"Pergonal Property"), owned by Mortgagor and now
or at any time hereafter located in, omnf or at the:
Real Estate or Improvements or used' or useful in
connection therewith, including, but not limited
to:

(i) all furniture, furnishings and equipment
furnished' by Mortgagor to: tenants of the Real
Estate or ‘Improvements;

(ii) all building materials and equipment located
upon the Real Estate and intended: to be:
incorporated in' the Improvements now or
hereafter to be constructed' thereon,; whether
or not yet incorporated in such: Improvements;

(iii) all machines, machinery, fixtures: apparatus,
equipment or articles used in supplying
heating, gas, electricity, air-conditioning,
water, light, power, sprinkler protection,
waste removal, refrigerati'on and ventilation,
and all fire sprinklers, alarm systems,
electronic monitoring equipment and devices;

(iv) all window or structural cleaning rigs,

-4




maintenance equipment andt equipment relating
tor exclusion of vermin or insects and removal
of dust, refuse or gatrbage;

(v) alM 1obby and other indoor and outdoor
furniture, including: tables), chadrs,
planters, desks, sofas, shelves, lockers and
cabinets, wall beds, walll safes, and' other
furnishingsi;

(vi) all rugs, carpets:and other floor :coverings,
draperies, drapery rods and brackets,
awnings, window: shades: venetian blinds and
curtains;

(vii) all lamps, chandeliers and' other lighting

f ixturess

(viii)wrallixeczeationalt, equipment and! materials;

gix). yall office. furniture, equipment and supplies;

(x)ali'kitchen ‘equipment;; "ineluding,
refrigerators, ovens, dishwashers, range
hoods and exhaust systems: andt disposal units;

(xi) all laundry equipment, including: washers and
dryers;

(xii) all tractors, mowers:; sweepers, snow removal

equipment and: other equipment used in
maintenance of exterior portions of the Real
Estate; andt : '

(xiii) all maintenance® suppliest and: inventories;

provided that the enumeration of any specific
articles of Personal Property set forth above
shall in no way'exclude or be held to: exclude any
items of property not specifically enumerated; but
provided that there shall’ be: excluded' from and' not
included within the term "Personal Property" as
used herein and' hereby mortgaged' and conveyed, any
equipment, trade fixtures, furniture, furnishings
or other property of tenants of the Premises;

All the estate, interest, right, title: or other
claim or demand which' Mortgagor now has or may
hereafter have or acquire' with respect to (i) the
proceeds: of insurance in effect with: respect to
the Premises, and (ii) any and all awards, claims
for damages and other compensation made for or
consequent upon the taking by condemnation,
eminent domain or any like proceeding, or by any
proceeding, or purchase in lieu thereof, of the
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whole or any part of the Premises, including,
without limitation, any awards: and' compensation
resulting from a change' of grade' of streets and
awards and! compensation for severance damages (all
herein generallly calledt "Awaxds") ;

(k) all right, :title and interest of :Mortgagor under
that certain Declaration of Covenants, Conditions,
Restrictions and Easements (hereih called the
"Common Facilities: Déclaration"), dated September
10, 1984, recorded im the Office of the Recorder
of Deeds of Lake County, Indiana' as document no.
771818 to subject the Real Estate to the
provisions of said: Common' Facilities Declarations,

TO HAVE AND TO- HOLD all and sundry the' Premises hereby
mortgaged and' conveyedhorjintended so to be, together with’
rents, issues and profits thereof, unto' the' Mortgagee!
forever, freeNfrom all rights (and benefilts under and by
virtue of the Homestead Exemption Laws of the Stater.of
Indianas (which' rightscand benefiits|are hereby expressily
released and waiyved). (for, thejuses .and purposes) herein set
forth, together with all right to retain possession of the
Premises after any default in the payment of all: or any part
of the Indebtedness Hereby Securedy, or the breach' of any.
covenant or agreement herein contained) or upon the:
occurrence of any Event of Default as hereinafter defimed.

FOR THE PURPOSE OF SECURING:

(a) Payment of the indebtedness with interest thereon.
evidenced by the Note and any and all
modifications, extensions and renewals. thereof,
and all other Indebtedness Hereby Secured;

(c) Performance and observance by Mortgagor of all of
the terms, provisions, covenantsi and! agreements on
Mortgagor’s part to be performed' and' observed
under the Assignment referred to in Section 26
hereof;

(d) Performance by any guarantor of its obligations
under any guaranty or other instrument gdven to
further secure the payment of the Indebtedness
Hereby Secured or the performance of any
obligation secured hereby;

provided that the aggregate of the Indebtedness Hereby.
Secured shall at no time exceed $100,000,000.

PROVIDED, NEVERTHELESS, and these presents: are: upon the
express condition that if all of the Indebtedness: Hereby
Secured shall be duly and punctually padd' and' all the terms
provisions, conditions and' agreements herein contained on
the part of the Mortgagor to be performed or observed shall
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ber strictly performed! and: observed, then thilst Mortgage andt
the estate, right and! interest of the Mortgagee: in the’
Premisest shall! cease and become voidl and: of no effeét.

AND IT IS. FURTHER AGREED*‘ THAT:

2, Payment of Indebtedness. The: Mortgagor will duly and'
promptly pay each and every imstallment of the principal of
and interest andt premium, if any, on the' ‘Note, and all other
Indebtednessi Hereby Secured) as:the same:become due, and
will duly perform and observefalﬁ of' the::covenants,
agreementst and' provisionst herein or ins ther Note provided on
the part of the Mortgagor to be:performed and observed.

2, Maintenance, Repair, Restoration, Prior Liens; Parking,.
The Mortgagor will:

(a) Promptly repair, restore or rebui’ld any
Improvements now! or hereaftetr on the Premises
which may become damaged or be destroyed| whether
or motoproceeds of 1 insurance are avaitlable: or
sufficient for the purpose;

(b) Keep the Premises in gooed' conditien and repair,
without waste, and free: from mechanics”,
materialmen’s or like liens: or claims or other
lieng or claims for lien not expressly
subordinated: to the lien hereof;

(¢) Pay when due any indebtedness: which may be securedt

‘ by a lien or charge on the Premises on a parity
with or superiorito the lilen hereof, and upon
request exhibit satisfactory evidence of the
discharge of such lien:- to the Mortgagee;

(d; Complete within a reasonable time any Improvements
now or at any time in the process of erection upon
the Premises;

(e) Comply with alll requdirements of law, municipal
ordinances or restrictions: and: covenants of record
with respect to the Premises: and the use thereof;

(f) Make no material alterations: in the Premises,
except as required by law or municipal ordinance;

(g)) Suffer or permit no- change in the general nature
of the occupancy of the Premilsesy, without the
Mortgagee’s: prior written consent;

(h)y Pay when due all operating costs: of the Premises;
(i) Initiate or acquiesce in no- zoning,

reclassification with respect to the Premises,,
without the Mortgagee’s prior written consent;
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(3 Provide, improve, grade, surface and!thereafter
maintain, clean, repair, poli‘ce and adequately
light parking: areas within the Premises of
sufficient size:to accommodate not less than 164
standard-sizer American-made: automobiles, or as may
be' requilred by law, ordinancer o¥ regulation
(whichever may ber greater), together with any
sidewalks, aislesi streets, driveways and sidewalk
cuts and sufficient paved! areas: for ingress,

egresst and right-of-way to and from the adjacent
public thoroughfares necessary or desirable for
the use thereof;

(k) Reserve and use all such parking areas solely and
exclusdivelly. for the purpose: of providing ingress),
egress: and! parking facillities for automobiles and
other passengexr vehiclescof Mortgagor and: tenants
of the Premises and theillr inviltees and licensees;

(1) ~ Not reduce, build upon, obstruct, redesignate: or
relkocatenany rsuchi parking @areas;/ sidewalks,
aisles; streets, driveways, sidewalk cutsi-or paved
areas or rights-of-way or lease or grant any
rights to use the same: to any other person except
tenants and invitees of tenants of the Premises,
without the prior written consent of the
Mortgagee;

(m) Cause the Premisest at all times to) be operated in
compliance with all local and municipal laws,
statutes, ordinancesi, rules and regulations!, so
that no cleanup, claim or ether ebligatilon or
responsibility arises from a violation. of any such
laws, statutes, ordinances, rules and regulations;

(n)  From time to time, at the directiion of Mortgagee;,
obtain and furnish to Mortgagee at Mortgagor’s
expense, an environmentall audit or survey from an
expert satisfactory to Mortgagor wilth respect to.
the Premises; and

(o) Comply and cause the Premises to comply witht all
requirements set forth intany environmental audit
or survey with respect to the Premises made or
obtained by or at the: request or direction of
Mortgagee, Mortgagor or any federal stateror local
governmental autherity or agency.

3. Taxes. The Mortgagor will pay when due and before: any
penalty attaches, all general and special taxes),
assessments, water charges, sewer charges) and other feesy,
taxes, charges and assessments of every kind and nature
whatsoever (all herein generally callled "Taxes"), whether or
not assessed against the Mortgagor, if appililcable to the
Premises. or any interest therein, or the Indebtedness Hereby
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Secured, or any obligation or agreement secured hereby; and
Mortgagor will, upon written request, furnish to: the
Mortgagee duplicate' receipts therefor; provided that (a) in
the' event that any law or court decree has the effect Of
deducting from the value of land' for the purposes of
taxation any lien thereony or imposing upon. the Mortgagee:
the: payment im whole or any part -of the Taxes or liens
herein required torbe paid by Mortgagor, or changing im any
way the laws: relating, to the taxation of mortgagess or debts
secured: by mortgages or the' interest of thet Mortgagee in the
Premises or the manner of collection of Taxes; so dsyto
affect this Mortgage or the Indebtedness Hereby Secured or
the: holder thereof, then, andl in any such event, the
Mortgagor upon demand by the Mortgagee;, willlt pay such Taxes)
or reimburse the Mortgagee therefor; and! (b) nothing, in this
Section: 3 contained shal?l require: the Mortgagor to pay any,
income, franchise-or excise tax imposed upon the Mortgagee,
excepting only such'which may be leviled against such income
expressly as .and fox a specifiec substigfute for Taxes on the
Premises, and then'only ‘inian amount’ computed as if the
Mortgagee deriyved no income from any source other than its:
interest hereunder.

4. Insurance Coverage. The Mortgagor will insuret and keep:
insured the Premises and' each and' every part and parcel
thereof against such perils and hazards ast the:r Mortgagee may
from time to time require, and in any event including:

(a) Insurance against loss to. ther Improvements caused
by fire, lightning. and risks covered' by the' so-
called "Extended Coverage" endorsement, together
with "Vandaliism", "malicious mischief",

"gprinkler leakage" and "all' perils" endorsenents
and such other risks-as the' Mortgagee may
reasonably require, dn amounts (but in» no event
less than the initial stated principal amount of
the Note) equal to the fulll replacement value of
the Improvements, plus: the cost of debris removal,
with full replacement cost endorsement and' "agreed
amount" endorsement, andt "contingent liability
from operations: of building laws" endorsement;

(b) Comprehensive general public liability insurance:
against bodily indury and property damage  in any
way arising: in connection with: the Premises with:
such limits as the Mortgagee may reasonabily
require and in any event not less than $3,000,000
single limit coverage;

(c) Rent and rental value insurance (or, at the:
discretion of Mortgagee, business interruption
insurance) in amounts: sufficient to pay during any
period* of up to one (1) year in which the
Improvements may be damaged or destroyed (i) all
projected annual rents derived from the Premises,
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(d),

(e)

(h)

and (i) all amountst (including, but not limited:
to, all taxes, assessiments), utildty -charges,
operating, expenses and insurance premiums)
required herein to be padld by the Mortgagor or by
tenants of the Premises;

Broad form boiler and machinery insuranceron all
equipment and'objects customarily coveredr by such
insurance (if any ‘thereof are located at the
Premises), providing for full repair and
replacement cost coverage: andi other insurance of
the typer and inr amounts: as ther Mortgagee may.
reasonably require, but in any event not less thant
that customarily carried by persons owning or
operating like propertiess '

Duringfithe, makingi.of, anycalteratiions! or
improvements to. the Premises (i) insurance
covering: claimst based" onithefowner’si contimgent
liability not ‘covered by the®insurancer provi'dedt in
subsection: {b) abeve, and  (ii) Workmenv s
Compensation. insurance covering all persons
engaged“in- making,such alterations: or
improvements;

Federal Flood Insurance in the maximum obtainable
amount up to the amount of the Indebtedness Hereby
Secured evidenced by the Note, if the: Premises iis
in a "flood plain area" as defined by the Federal
Insurance Administration pursuant to the Federal
Flood Disaster Protection Act of 1973, as amended;

If any part of the Premises' is now or hereafter
used for the sale or dispensingi of beer, wine,
spirits or any otherralcoholic beverages, so-
called "dram shop" or "innkeeper’s liability"
insurance against cllaims: or liability arising
directly or indirectly to personsi or property on:
account of such'sale or dispensing of beer, wine,
spirits or other alcoholic beverages, including im
such coverage loss of means of support, all im
amounts as may be required! by law or as: the
Mortgagee may specify, but in no event less than
$3,000,000 single limit coverage;

If the Premises iisi in an earthquake-prone: area,,
earthquake insurance in am amount equal te the
full replacement cost of the Premi'ses plus the
cost of debris removal, with: full replacement cost
endorsement, "agreed amount endorsement", and!
"contingent liability from operations of building:
laws" endorsement;

Such other insurance of the types and in amounts
as the Mortgagee may require, but in any event not
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less than the types and coverages: of insurance
customarily carriled by persons owning and
operating like properties;

and Mortgagor shall at its) own expense: furnish such
insurance appraisals as may be required by mortgagee from
time to time (andtin any event not less often' than once
every 5 years) to ascertain ithe full replacement cost of the
Improvements for the purposes of Subsection :(a) above:.

5. Insurance Policies. All policiesi-of insurance: to be
maintained and providedtas required by Section 4 hereof
shall:

(a) Be in forms, companies and amounts: reasonably
satiisfactory toi Mortgagee, and'all poldciesi of
casualty insurance.shall.have attachedithereto.
mortgagee clausesi or endorsements ins favor of and
with| ¥ogs ‘payable, to Mortgagée;

(b) "JContain endorsements that,mo actf or negligence of
the, ingured or any eccupant and no occupancy, or
use 'of ‘the Premisesi for purposes more hazardous
than permitted by the terms. of the policies will
affect the validity or enforceabidlity of such
policies as against Mortgagee;

{¢) Be written in amounts sufficient to prevent
Mortgagor from- becoming; a co-insurer;

{(d) Provide for thirty (30) days” prior written notice
of cancellation to- Mortgagee;

(e} Contain no - deductible amount int excess of $5,.000%
and

(f) Provide that any waiver of the insured’s:
subrogation rights shall not void! coverage;

and Mortgagor will deliver all policies, including,
additional and renewal policies, to Mortgagee, and in case
of insurance policies about to expire, the Mortgagor willl
deliver renewal policies: not less than: thirty (30) days:
prior to the respective dates of expiration.

6. Deposits for Taxes and Insurance Premiums. In order to
assure the payment of Taxes and insurance premiums payable
with respect to the Premises' as and when: the same shall
become due and payable:

(a) The Mortgagor shall' deposit with: the:r Mortgagee on
the first day of each and every month, commencing,
with the date the first payment of interest and/or
principal' and interest shall become due on the
Indebtedness Hereby Secured, an amount equal to:
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(1), One-Tweliftht (17/12) of the PTaxes next to
become due upon' the Premises; provided that,
in'the case of the first such deposit, there
shall be' déposited inm addition, an' amount as
estimated by Mortgagee whdich, when' added to
monthly deposiits to be made thereafter as
provided' for herein, shall assure: to
Mortgagee”s sati'sfactilon that there will be
sufficient funds on deposit to pay Taxes as
they come due; pilus

(ii) One-Twelfth (1/12) of the annual premiums on:
each policy of insurance upon' the' Premisesy
provided that, with the fifrst such deposilt
there shall bet depositedt in' adddtion, an
amount equal to one-twelfth (1*/12) of such
annual insurance: premiums multiplied by the
number of monthsi elapsedi between the date.
premiums jon each' policylwere last paid torand
including the date of deposit; ‘

provided .that the amount of such deposiits (herein
generally called "Tax and Insurance: Deposits)
shall be based upon Mortgagee’s: reasonable
estimate as to- the amount of Taxes and premiums of
insurance next to be payabile;

{(b) The aggregate of the monthly Tax and Insurance
Deposits, together with monthlly payments of
interest and/or principal and interest payable on
the Note, shall be paid in: a singlle payment each
month, to be applied to the folllowing, items in the
order stated:

(i) Taxes and insurance premiums;

(ii) Indebtedness Hereby Secured other thans
principal and interest on: the: Note;

(iii) Interest on the Note;

(iv) Amortization of the principal balance of the
Note.

(c) The Mortgagee will, out of the Tax and! Insurance
Deposits, upon the presentation to the' Mortgagee
by the Mortgagor of the billls therefor, pay the
insurance premiums and Taxes or will, upon
presentation of receipted: bills therefor,
reimburse the Mortgagor for such payments made: by
the Mortgagor; provided' that (i) if the total Tax
and Insurance Deposits on' hand shall not be
sufficient to pay all of the Taxes and insurance
premiums when the same shall become due, then the
Mortgagor shall pay to the Mortgagee on demand' any
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(@)

(e)

amount necessary tormake up the defilciency, and
(ii) if the total of such Deposits exceeds the
amount required to pay the Taxesr and insurance

premiums, such excessishall be credited on

subsequent payments) to be made: for such items;

In the event of a default in' any of the provisions:
contained im this Mortgage or imn the' Note, the
Mortgagee may, at its optiom, without being
required so to do, apply any Tax and' Insurance
Deposits on hand' on any of the Indebtedness' Hereby
Secured, in such' order and manner as: the: Mortgagee
may elect, and! in such case: the: Mortgagor widlk
replenish any Tax and Insurance  Depositstso
appliedt within 5 days after Mortgagee’s demand;
provided that whens the' Indebtedness Hereby Secured
has beemy fullly paid, .then any remaining Tax and
Insurance Deposits:‘shall’ be paid tor the Mortgagor;

All Tax and' Insurance Deposdts are hereby pledged
as additional .gecurity. for the Fndebtedness Hereby
Secured, and shall be held in trust to be:
irrevocably applied ‘for''the’ purposes for which
made as herein provided, and shallt not be: subject
to the direction or control of the Mortgagor;

Notwithstanding: anything to the contrary herein
contained, the Mortgagee shall not be liable for
any failure to apply tos the payment of Taxes and
insurance premiums any amounts: deposited asi Tax
and Insurance Deposits unless the Mortgagor, while
no default exists hereunder, and within a
reasonable time prior to the due date, shall have:
requested the Mortgagee in writing to make
application of such ‘Deposits on hand! to the
payment of the particular Taxes or insurance
premiums for the payment of which sucht Deposits:
were made, accompanied by the bills therefor;

All Tax and Insurance Deposits in the hands of
Mortgagee shall be held without allowance of
interest and need not be kept separate and! apart
but may be commingled with any funds of the
Mortgagee until applied in accordance with' the
provisions hereof.

7. Proceeds of Insurance. The Mortgagor will give the
Mortgagee prompt notice of any damage to- or destruction of
the Premises, and:

(a)

In case of loss covered by polticies of insurance,
the Mortgagee (or, after entry of decree of
foreclosure, the purchaser at the foreclosure sale
or decree creditor, as the case may be) is hereby
authorized at its option either (i) to: settle and
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(b)

(c)

(d)

adjust any claim -under such' policies without the:
consent of the Mortgagor, or (ii) allow the

Mortgagor to agree:r with the insurance: company or

companiles on' the amount to:be paid upon the loss;
provided that the Mortgagor may itself adjust
losses aggregatingi not in excess of Five Thousand
Dollars ($5,000); provided further that in any
case the Mortgagee' shall, and is hereby authorized
to, collect and receipt for any such insurance
proceeds; and the expenses: incurred! by the
Mortgagee in the adjustment and! collection of
insurance proceeds: shall be so-much: additional
Indebtedness Hereby Secured, and shall be
reimbursed tor tlie Mortgagee upon demandj

In the‘event of any insured damage to -or
destrugtion: of the Premiges or any part thereof
(hereincalled an '"Insured! Casualty") and: if, in
the, reasqonable judgment of, the Mortgagee, the:
Premises ‘can/be restored'prior to hoan maturity,
o an, architectural and economic unit of the same:
character and' not lless valuable than the same' was:
prior to the Insured ‘Casualty, and. adequately
securing the outstanding, balance' of the
Indebtedness Hereby Secured, and: the insurers: do
not deny liability tor the insureds; then, if none
of the Leases are subject to termination on'
account of such casualty and if no' franchiise
agreements necessary to:r preserve the economilc
viability or the fair market value or the cash
flow of the Premises are terminated on. account of
gsuch casualty and' if no Event of Default as
hereinafter defined shall have occurred and be:
then continuing, and if there was no Event of
Default, whether continuing or not, at the: time of
occurrence of damage or destruction which resulted
in said loss, the proceeds of insurance shall be
applied to reimburse the Mortgagor for the: cest of
restoring, repairing, replacing or rebuilding
(herein generally called "Restoring")  the Premises
or any part thereof subject to Insured! Casualty,
as provided for in Section 9 hereof;

If, in the reasonable judgment of Mortgagee, the:
Premises cannot be restored! to an architectural
and economic unit as provided' for in Subsection
(b) above, then at any time from and after the
Insured Casualty, upon thirty (309 days’ written
notice to Mortgagor, Mortgagee may declare the
entire balance of the Indebtedness Hereby Secured
to be, and' at the expiration of such thirty (30)
day period! the Indebtedness Hereby Secured shall
be and' become, immediately due and payable;

Except as provided: for in Subsection (b) of this
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(e)

(g)

(h)

Section 7, Mortgagee shall apply the proceeds of
insurance (including amounts not required' for
Restoring effected in' accordance with Subsection
(b) above), consequent upon any Insured Casualty
upon the Indebtedness Hereby Securedt in such:
order or manner as the Mortgagee may elect;
provided that no: premium; or penalty shaltl be
payable in' connection with any prepayment -of the
Indebtedness: Hereby Secured: made out of insurance:
proceeds as aforesaid;

In the event that proceeds of insurance, If any,
shall be made availablle to the Mortgagor for the
Restoring of the' Premi'ses, Mortgagor hereby
covenants to Restore the samei to be of at least
equal value and of substantially the same
character as. prioxr to such damage or destruction;
all to"be’effected’ ' in accordance witth plans and
specifications; to be first submitted to and
approved by -‘theMortgagee; '

Any portion of insurance proceeds: remaindng after
paymentin full"'of ‘the“Indebtedness Hereby Secured
shall be paid to Mortgagor or as ordered! by a
court of competent jurisdictiony

No interest shall be payable by Mortgagee on:
account of any insurance proceeds: at any time held
by Mortgagee;

Nothing contained in this Mortgage shall create
any responsibility or liabillity upon the Mortgagee-
to (i) collect any proceeds of any policies of
insurance, or (ii} Restore' any portion of the
Premises damaged or ‘destroyed threugh. any cause.

8. Condemnation. The Mortgagor will give Mortgagee prompt
notice of any proceedings, instituted or threatened, seeking:
condemnation or taking by‘eminent domain or any like process
(herein generally called a "Taking!), of all or any part of
the Premises, including damages to grade, andk:

(a)

(b)

(e)p

Mortgagor hereby assigns, transfers: and! sets over
unto Mortgagee the entire proceeds of any Award
consequent upon any Takingy;

At any time from and after the Taking;, upen thirty
(30) days’ written notice to Mortgagor, Mortgagee
may declare the entire balance of the Indebtedness
Hereby Secured to: be, and at the expiration: of
such thirty (30) day period the Indebtedness
Hereby Secured shall be and become, immedilately.
due and payable;

Intentionally deleted;
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(d) Mortgagee shall apply any Award upon the
Indebtedness Hereby Secured inr such' order or
manner as the Mortgagee may elect; provided: that
no premiumi or penalty shalll be: payable in:
connection with' any prepayment of the Indebtedness:
Hereby Secured made out of any Award as) aforesaid;

(e) Mortgagor hereby covenants to- Restore the
remadning portion of the Premises torbe of at
least equal value and'of substantially the same:
character as: pri‘or to such Taking, all to be
effected in accordance with. plans and
specifications: to be first submitted' to and
approved by the Mortgagee;

(£) Any portion of any Award remaining; after payment
in ful¥of .the.Indebtedness: Hexreby Secured! shall
be paid to Mortgagor or as ordered by a court of
competent" jurisddct iony

(g) TNo.interest shall be payable byiMortgagee on
account of any Award at any time held by
Mortgagee.

9. Disbursement of Insurance Proceeds. In the event the
Mortgagor is entitled to reimbursement out of insurance
prcceeds held by the Mortgagee, such proceeds shalll be:
disbursed from time to time upon the' Mortgagee being,
furnished with satisfactory evidence: of the' estimated cost
ot completion of the Restoring:, with funds (or assurances
satisfactory to the Mortgagee that such funds: are: available)
sufficient in addition to the proceeds: of insurance;, to
compl ete the proposed: Restoring, andt with such architect’s!
certificates, wailvers of lien, contractor’s sworn statements:
and such other evidence of costs and! payments as the
Mortgagee may reasonably require and approve; and!' the:
Mortgagee may, in any event, require that all planst and
specifications for such Restoring be submitted to and
approved by the Mortgagee prior to commencement of work; and
in each case:

(a) No payment made prior to the final complletiomnt of
the Restoring shall exceed ninety percent (90%). of
the value of the work performed from time to timej;

(b) Funds other than proceeds: of insurance shall' be
disbursed prior to disbursement of such proceeds;
and

(c) At all times the undisbursed balance of such
proceeds: remaining in: the hands of the Mortgagee,
together with funds: deposited’ for the purpose or
irrevocably committed to: the satisfacti‘on of the:
Mortgagee by or on behalf of the Mortgagor for the:
purpose, shall be at least sufficient in the
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‘'reasonable judgment of the Mortgagee toi pay for
the cost of completion of the Restoring, free and
clear of all liens or claims for lien,

10r. Stamp' Tax, If, by the laws of the United States of
America, or of any state having jurisdiction over the
Mortgagor, any tax isi due' or becomest due- in respect of the
issuance of the Note, the Mortgagor shall pay such tax in
the manner required by such: law-

1. Prepayment Privilege. At such time as the Mortgagor is
not in default under the terms of the Note, or under the
terms of this Mortgage, the Mortgagor shall have' the
privilege of making prepayment on the principal of the Note
(in addition to the required payments thereunder) in
accordance with the terms and conditions, if any, set forth
in the Note, but not)otherwise:

12. Effect of Extensions of Time, Amendments on Junior
Liens and Others. Mortgagor covenants and agrees that:

(a) If ;theypayment. of the. Indebtedness Hereby Secured,
or any part thereof, be extended or varied, or if
any part of the security be released, all' persons
now or at any time hereafter liable therefor, or
interested in the Premises, shall be held: to
assent to such extensions variation' or release,.
and their liability, if any, and the lien and all
provigions hereof shall continue in full force and
effect; the right of recourse against all such
persons being expressly reserved by the Mortgagee,
notwithstanding ‘any such extension, variation or
release;

‘b)) Any person, firm or corporation taking a junior
mortgage or other lien upon the Premises or any
interest therein, shall take the said lien subject
to the rights/of the Mortgagee herein tor amend,
modify and supplement this Mortgage, the' Note and
the Assignment referredt to, and to vary the rate
of interest and the method of computing the same,
and to impose additional fees and other charges,
and to extend the maturity of the Indebtedness:
Hereby Secured, in each and: every case without
obtaining the consent of the holder of such junior
lien and: without the liem of this: Mortgage losiing
its priority over the rights of any such junior
lien;

(c) Nothing in' this Section contained shall be
construed as: waivings any provisilon of Sectiom: 17
hereof whlchiprov1des, among other thingss that it
shall constitute an Event of Default if the
Premises be sold, conveyed or encumbered.
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13. Effect of Changes in' Tax Laws. In the event of the
enactment after the date hereof by any legislative authority.
having jurisdiction of the Premisesi of any law deducting
from the value of land for the purposes of taxation, any
lien thereon, or imposing upon the Mortgagee the: payment of
the whole  or any part of the taxes or assessments or charges
or liens herein required to be paid by the Mortgagor, or
changing in any way the laws relating; to the taxation of
mortgages: or debtsi secured: by mortgages: or the Mortgagee’s
interest in the Premises) or the method' of collecting taxes,
so as to affect this- Mortgage or the Indebtedness Hereby
Secured, or the holder thereof, then, andtin any such event,
the Mortgagor, upon demandt by che Mortgagee, shall pay such
taxes or assessments, or reimburse the Mortgagee therefor"
provided that if in the opinion of counsel for the Mortgagee:
the payment by Mortgagor of any such taxes or assessments
shall be unlawfullj then the Mortgagee may, by notice to the
Mortgagor, declare the ‘entire principal balance' of the
IndebtednesspHereby Secured jand jall jaccrued interest toe be
due and payable On"a ‘date”specified”in such notice, not less:
than 180 'days jafter, the;date of ;suchrnotice, and the
Indebtedness Hereby Secured and all accrued interest shaldl
then be due and ‘payable ‘without premium or penadity on the
date so specified in such notice.

14. Mortgagee’s Performance of Mortgagoxr'’s Oblilgations. In
case of default therein, the Mortgagee: either before or

il ter acceleration of the Indebtedness» Hereby Securedt or the
roreclosure of the lien hereof, and during the period: of
redemption, if any, may, but shall not be required to, make
any payment or perform any act herein which is requnred*of
the Mortgagor (whether or not the Mortgagor is personally
liable therefor) in any formiand manner deemed expedient to
the Mortgagee; and in connection therewith«

(a) . The Mortgagee may, but shaltl net be required to,
make full or partlal payments of principal® or
interest on prioxr encumbrances, if any, and
purchase, dlscharge, eompromise or settle any tax
lien or other prior lien‘or title or claims
thereof, or redeem from any tax sale or forfeiture
affecting the Premises, or contest any tax or
assessment;

(b) Mortgagee may, but shallt not be required to,
complete construction, furnnshlng and' equipping of
the Improvements upon the Premises and rent,
operate and manage the Premisesi and' such
Improvements and pay operating costs and expenses,
including management fees, of every kind and
nature in connection therewith, so that the
Premises: and' Improvements shall be operational and
usable for their intended purposes;

(c) All monies: paid for any of the purposes: herein
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authorized or authorized!by any other instrument
evidencing or securings ther Indebtedness Hereby
Secured), and all expenses paidlor incurred in
connection therewith, including attorney’s fees
and' any other moniesi advanced by the Mortgagee to
protect the Premises and' the lien hereof, or to
complete construction, furnishing and' equipping,
or to rent, operate and manage the- Premises and
such Improvements, or to pay any such operating
costs and' expenses thereof, or to Keeprthe
Premises and Improvements operational andi-usablle
for their intended purposes, shall be so much:
additional Indebtedness Hereby Secured, whether or
not they exceed the: amount of the Note), and!shalll
become immediately due and payabler without notice,
and with interest thereon at the Default Rate:
specififed in the Note ‘(herein: cal'led! the: "Default
Rate! )

(d)” Inaction of the Mortgagee shall never ber
considered a,waiver of any right accruing to: it on
account .of .any default on the: part of the
Mortgagor;

(e) The Mortgagee, in making any payment hereby
authorized (i) relating to taxes and' assessments,
may do so according: to any bill, statement or
estimate, without inquiry into the validity of any
tax, assessment, sale forfeiture, tax lien: or
title or claim thereof, (ii) for the purchase,
discharge, compromise or settlement of any other
prior lien, may do so without inquilry ast to the
validity or amount of any claim for Ilien' which: may
be asserted; or (iii) in connection with the:
completion- of construction, furnishing or
equipping of the Improvements or the Premises or
the rental, operation or management of the
Premises or the payment of operating costs and
expenses thereof, Mortgagee may do so in such
amounts and to such persons as Mortgagee may deem,
appropriate, and may enter into such contracts
therefor as Mortgagee may deemt appropriate or may
perform the same itself.

15. Inspection of Premises. The Mortgagee shall have the
right to inspect the Premises at all reasonable times, and
access thereto shall be permitted for that purpose.

16. Financial Statements. The Mortgagor will, within
ninety (90) days after the end of each fiscal year of the
Mortgagor and' of each guarantor and each tenant specified' by
Mortgagee, furnish to: the Mortgagee at the place where
interest thereon is: then payable, financial'! and operating,
statements of the Premises and of each guarantor and each
such tenant for such fiscal year, all in reasonable detail
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and in any event including such itemized statement of
receipts and disbursements as shall enable Mortgagee to
determine whether any default exists: hereunder or under the
Note; andt in connection therewith:

(a) Such fimancial and operating,-statements shall be:
prepared in accordance with generally accepted
accounting, principles consistently applied and
certifiled by an authorized person, partner or
officer at the: expense of Mortgagor; and

(b) If the statements furnished'shall' not bel prepared
in accordance with: generally accepted accounting
principles consistently applied, or if Mortgagor
fails: to furnish: the same when due, Mortgagee may
audit or cause to beraudited the books of the
Premises and/or the Mortgagor and of each
Guarantor ‘and 'each'such tenant, at Mortgagor'’'s
expense,and the costs) of .such audit shall be so
much ‘additionalt Indebtedness Hereby Secured
bearing; interest at the Default-Rate until padd,
and payable upon demand.

17. Restrictions on Transfer. Subject to the provisions of
Section 18 hereof, it shall be an immedilate' Event of -Default
hereunder if, without the prior written consent of the:
Mortgagee, any of the following shall occur, and im any
event Mortgagee may condition its consent upon suchs increase:
in rate of interest payable upon the: Indebtedness! Hereby
Secured, change in monthly payments thereon, change' iln
maturity thereof and/or the payment of a fee, all as
Mortgagee may in its sole discretion require:

(a) If the Mortgagor shall create, effect, contract
- for, commif to or consent to or shall suffer or

permit any conveyance, sale, assignment, transfer,
lien, pledge, mortgage, security interest or other
encumbrance or alitenation of the Premises or any
part thereof, or interest therein, excepting only
sales or other dispositions: of Collateral as
defined in Section 19 (herein caltled "Obsolete:
Collateral") no longer useful’! in connection with
the operation of the Premises; provided that prior
to the sale or other disposition thereof, such
Obsolete Collateral shall have been replaced by
Collateral, subject torthe first and prior lien
hereof, of at least equal value' and' utility;

(b) If the Mortgagor is a trustee, then if any
beneficiary of the Mortgagor shall create, effect,
contract for, commit to or consent to, or shall
suffer or permit, any sale, assignment, transfer,
lien, pledge, mortgage, securfcy interest or other
encumbrance or alienation of such beneficiary’s
beneficial interest in the Mortgagor;

-20-




L
!

fl

(c) If the Mortgagor is a corporation, or if any
corporation is a beneficiary of a trustee
mortgagor, then if any shareholder of such
corporation shall! create), effect, contract for,
commit to or consent to or shall' suffer or permit
any sale, assignment, transfer, lien, pledge,
mortgage securiity interest or other encumbrance or
alienation of any such shareholder’s sharesi in
such corporation; provided that if such
corporation: is a corporations whose: stock iig
publticly traded: on a natilonal securities exchange:
or on the "Over The: Counter" market, then this
Section 17.(c) shall be inapplicable;

(dy If the Mortgagor is: a partnership or joint
venture, or if any beneficiary of a trustee
Mortgador. is.a.partnership or joint venture, then
if "any general' partner or joint venturer in such
partnenship or joint venture| shall create, effect
or consent to or shall suffer or permit any sale,
a531gnment, trxansfer;, lien; pledge, mortgage),
security,interest or othexr encumbrance or
alienationr of any /part of the partnership interest
or joint venture interest, as: the: case may be, of
such partner or jioint venturer; or

(&) Tf there shall be any change in control (by way of
transfers of stock ownership, partnerships
interests or otherwise) in any general partner
which directly or indirectly controls: or issta
general partner of a partnership or joint venture:
beneficiary as deseribedt in Subsection 17'(d)
above;

in each case whether -any such conveyancei sale, assiignment,
transter, lien, pledge, mortgage, security interest,.
sneumbrance or alienation ig effected directly, indirectly,
voluntarily or involuntarily, by operatioem: of law orx
otherwise; provided that ‘provisions of this Section 17 shallt
be operative with respect to, and shall be binding upon, any
persons who, in accordance w1th the terms hereof and*
otherwise, shall acquire any part of or interest in or
encumbrance upon the Premises, or such beneficial interest
in, share of stock of or partnership or joint venture
interest in the Mortgagor or any benefic cilary of a Trustee
Mortgagor; and provided further that no: consent by Mortgagee
to, or any waiver of, any event or condition which would
otherwise constitute an Event of Default under this Sectilon
17, shall constitute a consent to or a waiver of any other
or subsequent such event or condition or a waiver of any
right, remedy or power of Mortgagee consequent thereon.

18. Permitted' Transfers; Partial Releases. The provisdons
of Section 17 lhiereof shall not apply to any of the
following:
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(a)

(b)

(c)

(d)

Liens securing the IndebtednessiHereby Secured;

The' I'ien of current real! estate taxes and
assessments not ins default;

Transfers of the Premises, or part thereof, or
interest thereim or any Beneficial interests;
shares of stock, or partnershilp or joint venture:
interests, as the caser may be, in'the Mortgagor,
or any benefilciary of a Trustee Mortgagor by or on
behalf of an owner thereof whos i'st deceased or
declared judiicially ineompetent, to such owner’ s
heirs, legatees, devisees, executors,
administrators, estate, personal representatives
and/ox committee.

Transfers among 'thellimited partners im
Bepeficiary of limited' partnership: interests in.
the'Beneficiary or transfers! of such limited
partnership interests to members: of ther immediate
family'‘of "the ‘transferring, limiteds partnerss or for
estate planning, purposes;  to-‘a:- trust for the
benefit of such family members:. provided that in
all cases Gerald W. Fogel'son shall remain a
limited partner in the Beneficilary with' net less
than a fifty-one percent interest in the profits
and losses of the Beneficiary.

Mortgagor shall have a one-time right torsell the-
entire Premises to a third party purchaser subject
to this Mortgage and other security for the Note
on the following terms:

(1) Mortgagee shall be given sixty (60) days:
advance written notice of such requested
sale.

(2) No default or Event of Default shall exist
under this Mortgage.

(3) The buyer must be a bona fide third party
purchaser unrelated to. Mortgagor or its:
partners.

(4) ‘The buyer or its principals shall be
acceptable to the Mortgagee in ther
Mortgagee's exercise of its sole discretion
(taking into account management capabilities,
experience im ownership of properties of this
nature, financial standing; and: credit
history).

(5) The sale may be for cash only to the balance
of the Note outstanding with no secondary
financing; or seller-retained financing,
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unless approved by Mortgagee, whilch approval
Mortgagee shall be' under no obligation' to
give and may withhold in its sole' discretion.

(6) The buyer shall assumet allt! obligations' of
‘Mortgagor under the Note, this Mortgage and'
all other instruments securing the Note,
without reference to any lMimitatiens on
recourse against Mortgagor.

(7) Neither the' Mortgagor nor any. guarantors
shall be released from any liabitlity.

(8) Mortgagee shall' be paid an' assumption: fee
equal to two percent (2%) of :the .thentunpaddt
principal balance of the Note (before
reguired principal payment in subparagrapl
9)&

(9) /NThe principal' amount of ,the Note: shall® ber
- prepaid in an amount equal to twenty-fiver
percent”(25%) of 'thel'principal balance, such
prepayment; tobe without 'as premium:,

(10) The buyer must have a net worth of at least
three (3) times: the outstanding prineipal
balance of the Note and: Piquidt assets of at
least the outstanding; Note balance or the
partners, shareholders or beneficiaries of
such buyer must have such-ra combined' net
worth and execute a full, unconditiional,
joint and several guaranty of the Note.

(11) If a consent to sale is: givemr by Mortgagee,
there shall be no changes: in the Note terms
except those contemplatedt in this clause (e).

(12) The buyer shall not have any right torsell
the Premiges or any individual parcels
subject to this Mortgage without Mortgageet si
prior written consent which may be withheld
in Mortgagee'’s sole discretiion.

(13) Mortgagor shall reimburse Mortgagee' for all
reasonablle costs and! attorney’s fees incurred
by Mortgagee in connection with the transfer.

(14) Mortgagor shall satisfy such additional
requirements as Mortgagee may reasonably
require. _

(f) Mortgagee will release from the lien of tpﬁs
Mortgage individual buildings in the Premises on
the following terms and conditions:
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(1) Mortgagee:.shall ber given: sixty (60) days
advance' written notice' of such requested
release.

{2) Nordefault or Event of Default shall exist
under this Mortgage.

(3) Mortgagor shall furni'sh to Mortgagee written
evidence satisfactory to Mortgagee that the:
portion of the Premises which will' remaine
subject to: the lien of this Mortgage after
the release {(the "Remainimg Parcel®) i)
conforms: to al'l applilcablle platting, zoningy,
setback, and other land use control laws,
ordinances; regulations and restrictions; ii)
s served by ad%quatevwater, sewer, gas,
electric,andiother public utilities without
need for easement; iii) has adequate access
to ‘public roads; and iv) is: usable for its
intended purpose.

(4), Mortgagor shall effect a tax divisi'on withe
respect’ to the released building so: that the
Remaining Parcel shallt be a separate parcel
or parcelsg for the purposesi of real estate
taxes and assessments, and the payments of
all real estate taxes and assessments:i on all
buildings released: which might becomer a Yien
upon the Remaining Parcel shall be paid: or

their payment assured to the satisfaction. of
the Mortgagee.

(5) Mortgagor shall reimburse Mortgagee for all
reasonable costs and' attorney’s fees incurred!
by Mortgagee in effecting the release.

(6) At the time of release, Mortgagor shaldl
prepay, without premium; principal on the
Note equali'to the greater of (i) the sum of
(a) $952,400 per building for eachs released
building in the Exhibit A Parcel and' (b}
$1,150,000 for each released building in. the:
Exhibit B Parcel, and (ii) the aggregate sale
price in the sale in which the release is
given less any sales commission paild to a
bona fide third party broker unrelated to
Mortgagor or its partners; provided, however,
that such sales commission shall in no event
exceed five percent (5%) of the amount of the:
prepayment. There shall be no reduction in
the monthly payment on the Note by reason: of
the prepayment made with respect to the: first
building released, and, if the first release
includes more than one building, and all
buildings do not have the same release price,
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(7)

(8)

(9)

(10)

the first building; released shall be a
building with the highest release' price.
Using: the principalt of the Note following
application: of the release payment
attributable torthe first building released,
Mortgagee shall determine the date on whiich
such prineipal, together with interest
thereon, would be: fullly amortized if monthly
principal and' interest payments of $44',104.27
were made' on the first day of the filrst month
followings the: partial release and the first
day of each monthr thereafter (the
"Recalculated' Amortization Date"). In
connectilon with thei rellease of the: second! and
any successive building, even if occurring at
the same time as the release of the first
building, the Monthly Amortizing; Payment, as
defined in;the Note« following, the' release,
shall be reduced to the constant monthly
payment: which would fully amortize the
principal of the Noter remaining after the
releasecin questiom, plus interest thereon,
overia. period beginning: on the first day of
the first month folllowing the rellease and
ending on the Recalculated Amortization Date.
Mortgagee's calculation of any reduced
Monthly Amortizing Payment arising, from a
release shall be conclusive; ' No release or
any provision of this clause (£) shall extend
the Maturity Date of the Note.

Any minimum parking requirements of the
Premises shall continue to be met by parking
within the Remaining Parcel.

Mortgagee shall be paid a release fee of one
percent (1%) of the prepaid amount for each
building released.

The release may only be made at the closing
of a sale of the building to-a bona fide
third party purchaser unrelated to: Mortgagor
or its partners. Such sale shaldl be a cash
only sale with nor secondary financing
permitted: except that Mortgagor may convey
the released parcells on a Contract for Deed
or other title retention or deferred: payment
basis so long. as Mortgagee receives in cash
the required prepayment.

Mortgagor shall furnish to Mortgagee' an
endorsement to the title policy insuring this
Mortgage amending; the' legal description of
the insured premises to: describe the
Remaining: Parcel and such: other endorsements:
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as Mortgagee may require..

(11) Mortgagor shall! furnilsh Mortgagee the: written
consents tor'the partial release of any
guarantors and any other party obligated or
liable for the repayment of the Note.

(12) Mortgagor shall satisfy such: additional

requirements as: Mortgagee may reasonably
require.

(13) Under no circumstances will' Mortgagee be
required to permit amnt assumptions of the
Mortgage in connection with a partial
release.

19. Uniform Commareial Code., This_Mortgage constitutes a
Security Agreement-under“the Uniform Commercial Code of the:
State in which, the Bremisesyis located' (herein called' the:
"Code") with respect to any part /of the - Premises. which may
or might new, or; hexeafter be.or be deemed to be personail
property, fixtures or property other than real estate (all
herein called'"Collateral"); alltof the terms, provisions.
conditions and agreements contained in this Mortgage' pertain
and apply to the Collateral as fullly and to the same: extent
as to any other property comprising the:Premises; and the
following provisions of this Section 19 shall not limit the
generality or applicability of any oether provisionr of this
Mortgage, but shall be in addition thereto:

(a) The Mortgagor (being the Debtor as that term is
used in the Code) is and will be the true and
lawful owner of the Collateral, subject to no
liens, charges-or encumbrances other than the lien
hereof;

(b) The Collateral is to.be used by the' Mortgagor
solely for business purposes, being installled upon:
the Premises for Mortgagor'’s own use or as the
equipment and furnishings furnished'! by Mortgagor,,
as landlord, to tenants of the Premisesy

(c) The Collateral will be kept at the Real Estate and

' will not be removed therefrom without the consent
of the Mortgagee (being the Seecured Party as that
term is used in the Code) by Mortgagor or any
other person; and the Collateral may be affilxed! to
the Real Estate but will not be affixed torany
other real estate;

(d) The only persons having any interest in the
Premises are the Mortgagor, Mortgagee and persons
occupying: the Premises as tenants only;

(e) No Financing Statement covering any of the
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(£)

Colllateral or any proceeds:thereof is:on file in

any public office except pursuant hereto; and

Mortgagor willl at its: own cost and expense, upon

demand, furnish to the Mortgagee such' further

information and will execute:r and delliver to the

Mortgagee such financing statement and other

documents int form satisfactory to the Mortgagee,.

and'* willl do alll such acts:and things ast the E
Mortgagee may at any time'or from time to: time f
reasonably request or as may be necessary or i
appropriate to: establilsh and maintain a'.perfected g
security interest in the Collateral as security

for the Indebtedness Hereby Secured, subject to no
adverse' liens or -encumbrances; and' the: Mortgagor

will pay the cost of filing the same:or filing or
recording such' financing statements or other

documentg, andt this instrument, in all public

- offices  whenever filiingy or recording; is deemed by

the, Mortgagee to be necegsary or desirable;

Upon,the occurrence of any Event- of Defaulit
hereunder (regardless of'whether the Code has' been
endcteddin® theujurisdictioniwhere' rights: or
remedies are asserted) and at any time thereafter
(such Event of Default not having previiously beenr
cured), the Mortgagee at its optioni may declare:
the Indebtedness Hereby Securedt immediatelly duet
and payable, all as more: fullly set forthsin
Section 20 hereof, and thereupon Mortgageer shall
have the remedies of a secured party under the
Code; including without limitation the right to
take immediate and exclusive possession of the
Collateral, or any part thereof, and for that
purpose may,.so0 faxr as the Mortgagor eanm gave
authority therefor, with or without judicial
process, enter (if this can be done without breach
of the peace] upon any place which the Collateral
or-any part thereof may be situated and' remove: the
same therefrom (provided that if the Collateral is
affixed to real estate, such- removal shall be
subject to the conditions stated: in the Code);

The Mortgagee shall be entitled to hold, maintain,
preserve and prepare the Collateral for sale,
until disposed of, or may propose to retains the
Collateral, subject to the Mortgagor'’s: right of
redemption, if any, in satisfaction of the
Mortgagor’'s obligations: as provided int the Code;
provided that (i) the Mortgagee without removal
may render the Collateral unusable and dispose of
the Collateral on the Premises, and (ii) the
Mortgagee may require the Mortgagor to assemble
the Collateral and make it available to the
Mortgagee for its possession at a place to: be
designated by Mortgagee which- is reasonably

-27-




convenient to: both: parties;

(h) The Mortgagee will give Mortgagor at least five
(5) days’ notice of the time and place of any
public sale thereof or of the time after which any
private sale or any othier intended dispositions
thereof is made' and the requirements of reasonable:
notiice shall bermet iIf such notilce is mailed, by
certified mail or equivalent, postage,prepaid to
the address: of the Mortgagor, determined as:
provided in Section: 42! hereof, at least five (5)
days before the time of the sale: or di'sposition;

(i) The Mortgagee may buy at any public sale, and' #f
the Collateral is'a type customarily sold in a
recognized market or is of a type which is the

, subject of widely distributed standard: prﬂce

i quotationdy {Mortgagee may buy at any private sale,

i and_any such salle may be held as: part of and ine

conjunction'with any foreclosure sale of the Real

Estate comprised within: the Premilses), the _

Collateral "and* Real "Egtate tor be sold asi one lot

if Mortgagee so: elects;

(j) The net proceeds: realized upon any such
disposition, after deduction for the expenses of
retaking, holdding, preparing for sale, selling or
the 1like, and the reasonable attorneys’ fees and
legal expenses incurred by Mortgagee, shall be:
applied in satisfaction of the Indebtedness Hereby
Secured; and the Mortgagee will account to thes
Mortgagor for any surplus realized on' such
disposition;

‘k) The remedies of the Mortgagee hereunder are:
cumulative and the exercise of any one or more of
the remedies provided for herein or under the Code
shall not be construed as a waiver of any of the
other remedies of the Mortgagee, including having
the Collateral deemed part of the reality upons any
foreclosure thereof, so Yongs as any part of the
Indebtedness Hereby Secured remains unsatisfiedf

(1) The terms and provisions contained' in this Section
19 shall, unless the context otherwise' requilres,
have the meanings and'be construedt as provided in
the Code.

20. Events of Default. If one or more: of the following:
events (herein called "Events of Default") shall occur:

(a) If default is made in the due and: punctual payment
of the Note or any installment thereof, either
principal or interest, as an whens the same is due
and payable, or if default ils made in' the making
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of any payment of any other monies required to: be
made hereunder or under the Note, and:any
applicable period of grace: speciifiied in the Note:
shall have elapsed; or

(b If ant Event of Default pursuant to Section 17
hereof shall occur andi'be eontinuding without
notice or grace of any kind; or

f , (e) If default is made in the maintenance'andtdenivery

; to: Mortgagee of insurance required to be
maintained and delilvered' hereunder, without notice
or grace of any kind; or

(d) If (and for the: purpose of this Section 20(d)
only, ‘the term Mortgagor shall mean and include:
not only) Mortgagor»but any beneficiary of a:
Trustee Mortgagor and each person who, as
gudxantor, co-maker or ocherwise shall be or
become liable for or obligated upon all or any
part of thecIndebtedness Hereby)Secured or any of
the covenants or agreements contained herein),

(i) The Mortgagor shall file a petitient in
voluntary bankruptcy under the Bankruptcy
Code of the Undited' States or any similar law,
state or federal, now or hereafter ins effect,,
or

(ii) The Mortgagor shall file' an answer admitting
insolvency or inabillity to pay its debts, or

(iii) Within sixty (60) days after the filing,
against Mortgagor of any involuntary
proceedings under such Bankruptcy code: or
similar law, such proceedings shall not have
been vacated or stayed, or

(iv) ~ The Mortgagor shall be adjudicated a
bankrupt, or a trustee or receiver shall be
appointed for the Mortgagor or for all or the
major part of the Mortgagor’s: property or the
Premises, in any involuntary proceeding, or

: any court shall have taken jurisdiction of

: all or the major part of the Mortgagor'’s
property or the Premises im any involuntary
proceedlng for the protectlom

reorganization, dissolution, liquidation or
winding up: of the Mortgagor, and suchs trustee
or receiver shall not be discharged or such:
jurisdiction relinquished or vacated or
stayed on appeal or otherwise stayed within
sixty (60) days, or

(v) The Mortgagor shall make an assignment for
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(e)

(£)

(h)

()

the benefit of creditors or shall adiit ims
writing its inability to pay its debts:
generally as: they become due or shall* consent
to the appointment of .a- receiver or trustee
or liquidator of all or the' major part of its
property, or the: Premisesi or

If any default shall exist under the:provisions of
Section 26 ‘hereof, or under the Assignment
referred! to therein; or

[Intentionally Omitted]

If any representation made by or on: behalf of
Mortgagor or Mortgagor's beneficiary ot any
partner, general or limited, of Mortgagor's
benefighary or_any guarantor of all or any part of
the Indebtednessr Hereby ‘Secured' in connection with
the, Indebtedness: Hexeby Secured' shall proveruntrue
in‘any‘material ‘respecti ‘or '

If default shall continue for 15 days' after notice
thereof by Mortgagee ‘to'Mortgagor in the due and
punctual performance or oebservance: of any- other
agreement or condition herein or in the Note
contained; provided that if such. default is not
sugsceptible of cure within such 15-day period,,
such 15-day period shaldl be extended! to the extent
necessary to permit such cure if, but only {f, (i)
Mortgagor shall commence such cure within such. 15-
day period and shall thereafter prosecute such:
cure to completion, diligently and without delay,
and (ii) no.other Event of Defaulltt shailfl occur; or

If the Premises shall be abandoned; or

1f any default or event of default shalll exist
under any of the Loan Documents: (as: defined. in the
Note), including‘without limitatiom, the Notey the
Mortgage and the Assignment, as' they may
concurrently herewith or hereafter or at any time
and from time to time be supplemented or amended,
and any applicable grace period shadl have
elapsed;

then the Mortgagee is hereby authorized and empowered, at
its option, andwithout affecting the lien hereby created or
the priority of said lilen or any right of the Mortgagee
hereunder, to declare, without further notice all
Indebtedness Hereby Secured to be immediately due and
payable, whether or noet such defaulit is thereafter remedied
by the Mortgagor, and' the Mortgagee may immediately proceed
to foreclose this Mortgage and/or exercise any rilght, power
or remedy provided by this Mortgage, the Note, the
Assignment or by law or in equity conferred.
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21. PForeclosure. When the Indebtedness Hereby Secured, or
any part thereof, shall become: due, whether by acceleration
or otherwise;, the Mortgagee shall have the right to
foreclose the lilen hereof for such Indebtedness or part
thereof and in:‘connection ‘therewith:

(a) Int any sudt or proceeding to forecllose:rthe lien
hereof, there: shall be: allowed and included! as
additional indebtedness iniithe dectee for sale,
all expenditures and :expenses which may be paid or
incurred: by or ontbehalf -of the Mortgagee for
attorneys’ fees) appraisers” fees) outlays: for
documentary and'expert evidence, sStenographers’
charges, publiication costsi-andi costs (whilch may be
estimated as to items: to be expended after entry
of the decree) of procuring all such abstractst of .
title, Jtitle, searches: and examinations, title
insurance polilcies, and similar data and
as3upancesywith |respect /to witle, as the Mortgagee:
may deem reasonably necessary either to prosecute
such Jsuitnoer tosevidence,torbidders at sales which
may. be had pursuant,to such decree' the true:
conditions of the title to or the value of the
Premises; and

(b) All expenditures: and' expenses: of ther nature: of
this Section mentioned, and!such expenses and! fees
as may be incurredt in the protectioni of the'
Premises and the maintenance of the lien: of this
Mortgage, including the fees of any attorney
employed by the Mortgagee in any litilgation or
proceedings affecting this Mortgage, the Note or
the Premises, 'inc¢luding probate and bankruptcy
proceedings, or in preparatilon for the
commencement or defense of any proceeding or
threatened suit ox proceeding, shall be:
immediately due and payable by the Mortgagor, with
interest thereon at the Default Rate.

22, Proceeds of Foreclosure Sale., The proceeds of any
foreclosure sale of the Premises shall be distributed and
applied in the following order of priority: First, on
account of all costs and expenses: incident to the
foreclosure proceedings, including all such items as are
mentioned in Section 21 hereof; Second, all other items:
which, under the terms hereof, constitute Indebtedness
Hereby Secured additional to: that evidenced by the: Note,.
with interest on such items as herein provided; Third, to
interest remaining unpaid upon: the Note; Fourth, to the
principal remaining unpaid upon the Note; and llastly, any
overplus: to the Mortgagor, and' its successors or assigns, as
their rights may appear.

23. Receiver. Mortgagor consents: and agrees: that:
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(a) Upon, or at anytime after, the filing of a
complaﬁnt to foreclosure: thist Mortgage, the court
in which such complaint is filed may appoint a
receiver of the Premises;

(b) Such appointment may be mader either before -or
after sale, without notice, without regard to
solvency or insollvency -of the Mortgagor at the
time of application. for such: receiver, and without
regard to the: then value of the Premises or
whether the same shaildl be then: occupied as a
homestead! or not; and the Mortgagee hereunder; or
any holder of the: Note may be appointed as such.
receiver;

(c) Such receiver shall have the power to collect the:
rents, lissuest andbprofits of tlier Premises during
the pendency of such forecliosure suit and, in'case
of hal sale" and" a deficiency, during: the: full
statutory period of redemption, if any, whether
there bea,redemption,or not, as well astduring
any, further timest when the Mortgagor, except for
the intervention of 'such receiver, would' be
entitled’ to collection of such rents) issues and
profits, and all other powers whilch may be:
necessary or are usual in such cases for the:
protection, possession, control, management and
operation of the Premilsesi during the whole: of said
period;

(d) The court may, from time to time, authorize the
receiver to apply the net inceme from the Premises
' in his hands in payment in whole or in part of:

(i) The Indebtedness Hereby Secured or the
indebtedness secured by any decree
foreclosing, this Mortgage, or any tax,
special assessment or other liemn which may be
or become 'superior to, the lien hereof or such
decree, provided such applilcation i'si made
prior to the foreeclesure sale; or

(ii) The deficiency in case of a sale and
deficiency.

24. Insurance Upon Foreclosure. In case of an insured' loss
after foreclosure proceedings have been instituted; the
proceeds of any insurance policy or pollc1esn if not applied
in Restoring the Improvements, as. aforesaid, shall be used
to pay the amount due in accordance with' any decree of
foreclosure that may be entered! in any such proceedings, and
the balance, if any, shall be paid as: the court may direct;
and:

(a) In the case of foreclosure of thi's Mortgage, the
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court, in ifts decree, may provide that the
Mortgagee’s clauser attached tor eachs of the
casualty insurance' policies may- be cancelled and
that the purchaser at forecllosure sale may cause a
new. loss clause to be attachedito each of said
casualty insurance policies making the loss:
thereunder payablie to. saidl Purchaser; andlany such
foreclosure: decree may further provide that in
case of a redemption under said decree, as
provided by statute: such redemptor may cause the
preceding: loss clause attached'to each casualty
insurance policy torbe cancelled and a' new. loss
clause to be attached: thereto, making; the loss
thereunder payable tor such redemptor; and

(b) In the event of foreclosure salle, the Mortgagee is
herebyl authorized) without the consent of the
Mortgagor, to assdgn any and all insurance
pokicies to the | purchaser atw the sale, or tostake:
such other steps ast the' Mortgagee: may deem
advisable,to,cause Lthe interestfof such purchaser
to.be protected by any of the: said insurance
policies.

25. Waiver. The Mortgagor hereby covenants and! agrees that
it will not at any time insist upon' or plead or in any
manner whatever claim or take any advantager of, any stay,
exemption or extension law or any so0-calledt "Moratorium. Law"
now or at any time hereafter in force, nor eclaim, take or
insist upon the benefit or advantage of or from any law now
ov hereafter in force providing for the valuation or
appraisement of the Premisesy, or any part thereof, prior to
any sale or sales thereof to.be made pursuant to any
provigions herein contained, or to: decree, judgment or order
of any court of competent jurisdiction; or, after such sale
or sales, claim or exercise any rights. under any statute now.
or hereafter in force to redeem the property so: sold, or any
part thereof, or relating to the marshalling thereof, upon
foreclosure sale or other:enforcement hereof; andt without
limiting the foregoing:

(a) The Mortgagor hereby expressily waives' any and! all
rights of redemption from sale, if any, under any
order or decree of foreclosure of this Mortgage;,
on its own behalf and on behalf of each and every
person, excepting onlly decree or judgment
creditors: of the Mortgagor, acquiring any interest
or title to the Premiilses or beneficial interest in
Mortgagor subsequent tos ther date hereof, it being
the intent hereof that any and all such rights: of
redemption of the Mortgagor and of all other
persons are and shall be deemed to be hereby
waived to the full extent permitted by the
provisions of the applicable laws of the State of
Indiana.
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(b The Mortgagor willl not invoke or utilize any such
law or laws: or otherwise hinder, delay or impede
the execution of any right, power or remedy herein
or otherwise granted or delegated to the Mortgagee
but will suffer and' permit the execution of every
such right, power and remedy as though nor such: Yaw
or Yaws had! been made or enacted; and

(c) If the Mortgagor is: a ‘trustee, Mortgagor
represents that the provisions of this Section
(including the wadver of redemption rights) were
made at the express! direction: of Mortgagor's
beneficiaries and' the' persons: having; the power of
direction over Mortgagor, and!are made' on behalf
of the Trust Estate of Mortgagor and all
beneficiaries of Mortgagor, as well astall other
persong mentioned-above:.

26. Assignm@ént.) As further security 'for the Indebtedness
Hereby Secured, the Mortgagor has, corcurrently herewith,
executed ‘and:deliveredhto: the Mortgagee al separate
instrument (herein; called the,"Assignment") dated ast of thei
date hereof, wherein and whereby, among, other things) the:
Mortgagor has assigned to the Mortgagee all of the rents,
issues and profits, and/or any and alll ‘Leases' and/or the
rights of management of the Premises, all as therein' more
specifically set forth, which saidt Assignment is liereby
incorporated herein by reference as fully and! with the! same
effect as if set forth herein at lengthj; and imn connection
with the foregoing:

(a) The Mortgagor aggeest that it wildl duly perform and
observe all of the'termst and’ provilsilonsi on itse
part to be performed' and observed under the
Assignment;

(b) The Mortgagor agrees that it will duly perform and
. observe all of, the terms and provisions on
legsor's part to be performed and observed under
any and all Leases to the end that no default on
the part of lessor shaltl exist thereunder; and

(c) Nothing herein contained shall be deemed to
obligate the Mortgagee to' perform or discharge any
obligation, duty or liability of lessor under any
Lease; and the Mortgagor shall and' does hereby
indemnify and! hold the Mortgagee harmless of and
from any and all liability, loss or damage whiich
the Mortgagee may or might incur under any Lease
or by reason of the Assignment; and any and all
such liability, loss or damage incurred by the
Mortgagee, together with the costs and expenses,
including reasonable attorneys’ fees, incurred by
the Mortgagee in the defense (including
preparation for defense) of any claims or demands
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therefor (whether successful ot not), shal'lL be so-
much additional Indebtedness Hereby Secured, and
the Mortgagor shall reimburse: the Mortgagee
therefor on» demandy, together with interest thereon

. at the Default Rate from the date of demand to the
date of payment.

27. Priorities With Respect to Leases. If the Mortgagee
shall execute and record (or register): imn' the: publilc’ office
wherein thils Mortgage was: recorded (or registered) a
unilateral declaratiion that thdsi Mortgage shall be subject
andt subordinate, in whole or in part, to any Lease, then:
upon such recordation (or registration), the Mortgage shalil
become subject and: subordinate to such:Lease to the: extent -
set forth in such instrument; provided' that such
subordination shall not extend to or affect the priority of
entitlement to insurance proceeds or any Award unlessi: such
instrument shadl specifically so provide:.

28, Mortgagee in Possession, Nothing, herein contaimned
shall be construed' as constitutings the- Mortgagee: a mortgagee
in possessioniin.ghe’ absence of ‘the''actual taking of
possesgsion of the Premises by the: Mortgagee.

29. Business' Loan. It is understoed and agreed' that the
loan evidenced by the Note and secured hereby i'st not a
consumer loan within the purview of the' Uniform Consumer
Credit Code of the State of Indiana (er any substitute,
amended, or replacement statutes) and' is transacted solely:
for the purpose of carrying on or acquiring tlie business' of
the Mortgagor or, if the Mortgagor is: ar trustee, for ther
purpose of carrying on-'or acquiring, the business of the
benaticliaries of the Mortgagor.

"30. (Intentionally Omitted].

31. Contests. Notwithstanding anything to ther.contrary
herein contained, Mortgagor shall have the right to! contest
by appropriate legal proceedings diligently prosecuted any
Taxes imposed or assessedr upon the Premises or whi'ch may be
or become a lien thereon and any mechanies’, materialmen’s
or other liens or claims for lien upon the: Premises (all
herein called "Contested Liens"), and no Contested Lien
shall constitute an Event of Default hereunder, if, but only
if:

(a) Mortgagor shall forthwith give notice of any
Contested Lien to Mortgagee at the time the same
shall be asserted;

(b) Mortgagor shall deposit with Mortgagee the full
amount (herein: called' the "Lien Amount") of such:
Contested Lien: or which' may be secured thereby,
together with such amount as Mortgagee may
reasonably estimate as interest or penalties which

-35-

ST e ks a5




T e e e e e

(c)

(d)

might arise during the period: of contest; provided
that in' Iiew of such payment Mortgagor may furndish
to Mortgagee a bond or title indemnity in such
amount and form, andt i'ssued! by a' bond or title
insuring company, as:may be' satisfactory to
Mortgagee;

Mortgagor shallt diligently prosecute the contest
of any Contested Lien by appropriate legal
proceedings having; ther effect of staying, the:
foreclosure or forfeiture .of the Premises, andt
shall permit Mortgageer to be represented in any
such contest and shall pay all expenses incurredt
by Mortgagee in so doing, including fees and:
expenses of Mortgagee’s counsel (all of whdich
shall constitute so muchr additional Indebtedhess:
Herebyl Secured beaxring: interest at the Defaulit
Rate until paid, and payabile uponr demand)l;

Mortgagor shall "pay suchrContested Lien and Lien
Amounts: together wilth .interest ,and penalties
thereon (i) if and to the extent that any such
Contested Lien shalsl "‘be’'determined adverse to.
Mortgagee, or (ii) forthwith upont demand by
Mortgagee 1f, in the opinion: of ‘Mertgagee; and
notwithstanding: any suchr contest, the: Premi'ses'
shall be in jeopardy or in danger of being
forfeited: or foreeclosed; provided that if
Mortgagor shall fail so to: do, Mortgagee may, but
shall not be required to, pay alll such Contested
Liens and Lien Amountsl andl interest and! penaltiles
thereon and such other sums as may be' necessary int
the judgment of the Mortgagee torobtain the:
release and discharge of such lilens; and any
amount expended by Mortgagee: in so doing shall be
so much additional Indebtedness Hereby Secured
bearing interest at the Default Rate until paid,
and payable upon demand; and! provided further that
Mortgagee may ‘in‘such case user and apply for the
purpose monies deposited as provided in Subsection
31(b) above and may demand' payment upon any -bond
or title indemnity furnished' as aforesaild).

32. Indemnification. Mortgagor does hereby covenant and!
agree that:

(a)

(b)

Mortgagee shall have no responsibility for the
control, care, management or repair of the
Premises and shall not be: responsible er'riaple
for any negligence im the management, operation,
upkeep, repair or control of the Premises
resulting in loss, injury or death: te any tenant,
licensee, immediate stranger or other person;

No liability shall be asserted or enforced' against
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Mortgagee: in thie 'exercise of the rights and powers:
hereby granted'to the Mortgagee; and Mortgagor
hereby expressly waives and releases any such
liability;

(c) Mortgagor shall and does: ‘hereby indemnify and hold
Mortgagee: harmlessi from any 1liability, loss or
damage which Mortgagee: may or mi‘ght incur by
reason of (i) exercisei'by Mortgagee of any right
hereunder, and' (#i) any and all claims and demands:
whatsoever which may be asserted against Mortgagee:
by reason: of any alleged!-obligation or undertaking,
on Mortgagee”s) part to performt or dilscharge: any of
the terms) covenants or agreements contained
herein or in any instrument evidencing, securing,
or relating to the: Indebtedness Hereby Secured or
in any centracts ,.agreementsi or other instruments
relating to or affecting: the Premises; any and all
suehy Liabil ity 1 Yoss or damdge' incurred by the
Mortgdgee, together with" the costs and expenses,
includings reasonable attorneys!( fees: incurred by
Mortgagee in the defenseé (including preparation:
for defense) of "any claimsi or demands therefor
(whether successful! or not) shall be' so much
additional Indebtedness Hereby Secured, and' the:
Mortgagor shall reimburse the Mortgagee therefor ;
on demand, together with interest thereon at the 7
Default Rate from: the date of demand* to the date
of payment.

33, Mortgagee Not a Joint Venturer or Partmer. Mortgagor
and Mortgagee acknowledge andr agree that in no event shall
Mortgagee be deemed to be'a partner or joint venturer with
Mortyagor or any beneficiary of Mortgagor; and!without
limiting the foregoing, Mortgagee shall not be deemed to be
guch a partner or joint venturer on account of its. becoming
a mortgagee in possesgion or exercising any rights. pursuant
to this Mortgage or pursuant to any other instrument or
document evidencing or ‘securing; any of the Indebtedness
Hereby Secured, or otherwise.

34, Subrogation. To the extent that Mortgagee, on or after
the date hereof, pays any sum due under or secured by any
Senior Lien as hereinafter defined, or Mortgagor or any
other person pays any such sum with. the proceeds of the
Indebtedness Hereby Securedt

(a) Mortgagee shall have and be entitled tora lien' on
the Premises equal in prierity to the Senior Lien
discharged, and Mortgagee' shall be subrogated to,
and receive and enjoy all rilghts and liens
possessed, held or enjoyed by, the holder of such
Senior Lien, which shall' remain in existence and
benefit Mortgagee in securing, the: Indebtedness
Hereby Secured; and
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(b) Notwithstanding, the release of recordtof Sendor
Liens (as hereinafter defined), Mortgagee shall be
subrogated to the' rights; and! liens of all
mortgages, trust deeds, superior titles, vendor'’s
Yiens, mechanilcs liens, or liens, charges,
encumbrances» rights and equwties on the Premises
having.priority to the lilen of this Mortgage
(herein generally called "Senior Liens"), to the
extent that any obligation secured‘thereby is
directlly or indirectly paid or -ddscharged' with
proceeds: of disbursements or advances of the
Indebtedness) Hereby Secured;, whether made pursuant
to the provisions hereof or of the :Note or any
document or instrument executed in connection: with
the: Indebtedness: Hereby Secured.

35. Title In:Mortgagor’s Successors. In:-the event that the
ownership of the Premises or any part thereof becomes vested
in a person er persons ethexr than,they;Mortgagor (a) the
Mortgagee may, without nokice toi‘the Mortgagor, deal with
such successor,or successorsi in_interest of the: Mortgagor
with reference to this Mortgage and the Indebtedness Hereby
Secured in the same‘manner as with the Mortgagor; and (b)
the Mortgagor will give immediate written notice tos the
Mortgagee of any conveyance, transfer or change of ownership:
of the Premises; but nothing in this Secti'on 35. contained
shall vary or negate the provisions of Sectilon 17 hereof.

36. Rights Cumulative. Each right, power and remedy herein:
conferred upon the Mortgagee is cumulative and in: addition
t.o every other right, power or remedy, express or impilied,
given now or hereafter existing, at law or in equity, and
each and every right, power and remedy herein set forth or
otherwise so existing may be exercised' from time to time as
often and in such order as may be deemed' expedient by the
Mortgagee, and the exercise or the begdnning of the exercise
of one right, power“or remedy~sha1b not be a wadlver of the
right to exercise at the same time or thereafter any other
right, power or remedy, and’ no delay or omission of the:
Mortgagee in the exercise of any rﬁght power or remedy
accruing hereunder or arisings otherwise shall impair any
such right, power or remedy, or be construed' to be a waiver
of any default or acquiescence therein.

37. Successors and Assigns. This Mortgage and each and
every covenant, agreement and other provision hereof shall
be binding upon the Mortgagor and' its: successors: and' assigns
(including, without limitation, each and every from: time: to
time record owner of the Premises: or any other person having
an interest therein) and'shall inure to the: benefit of the
Mortgagee and its successors: and assigns and (a) wherever
herein the Mortgagee is referred to, suchi reference shall be:
deemed toi include the holder from time to time of the Notey,
whether so expressed or not; and: (b) each such from time to
time holder of the Note shall have and enjoy all of the
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rights, privileges, powers, optilons) benefits and security
afforded hereby and hereunder, and may enforce -every and ald
of the termst and provisions hereof, as fully and! to the same
extent and with the same effect as if such from:time to time
holder was herein by name specifically granted such rights,
privileges, powers, options, benefits and' security and: was
herein by name desilgnated the Mortgagee.

38. Provisions: Severable. The unenforceability or
invalidity of any provi'sion or provi'siions' hereof shall not
render any other provisien' or provisions herein:.contained
unenforceable or invalidh,

39. Walver of Defense. No actiont for ithe enforcement of
the lilen or any provision hereof shall be subiject to any
defense which: would' not be good and available to the party
interposing, the Bame .,in,an,action at law. upon ther Note.

40. Captionsi and’Pronouns. | The captiens and headings of
the various sections of“this Mortgage‘are for convenience
only, andpare |not.to,berconstrued,as . confining or limiting
in any way the scope or intent of the provisions hereof.
Whenever the'contextsirequires ‘or permits, the' singular
number shall include the plural, the plural shall include:
the singular and the masculine, f£eminine andtneuter genders:
shall be freely interchangeable:.

41, Commitment. Mortgagor represents and agrees that the
Tndebtedness Hereby Secured!, represented by the Note,
vepresents the proceeds of a loan originallly made by
Mortgagee to Mortgagor pursuant to a Commitment dated
February 17, 1988, as modified and amended by a Commitment
dated February 4, 1994, (herein, as:i amended and together
with any Application for Loan referred to: therein, being
called the "Commitment"); and in connectioen herewithe

(a) The Commitment is hereby incorporated herein by
reference as fully and with' the same effect asi if
set forth herein at length;

(b) If the Commitment runs to any person other than
Mortgagor, Mortgagor hereby adopts and ratifies
the Commitment andt the Applicati'on referred' to
therein as its own' act and agreement;

(c) Mortgagor hereby covenants and: agrees' to duly and'
punctually do and perform and observe alll of the
terms, provisions, covenants: and' agreements on its
part to be done, performed or observed by the
Mortgagor pursuant to- the Commitment (and the
Application forming a part thereof) and further
represents that all of the representations and
statements of or on behalf of Mortgagor in the
Commitment (and the: Appliicati'on forming a part
thereof) and in any documents and certificates
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delivered! pursuant thereto: are truer and correct
except asithe same may ‘have been superceded or
updated' by. deliveries made: by Mortgagor since
February 17, 1988.

42.. Addresses and: Notices. Any notice which any party.
hereto may desire or may be required' to give to any other
party shall be in writing, and the personal delivery thereof
or the passage of threei days after the mailing thereof by
registered! or certifiedt mail, return receipt requested, to
the addresses initially Spec1f1ed in the introductory
paragraph hereof, or to such other place or places. as any
party hereto may by notice in: writing designate, shallt
constitute service of notice hereunder.

431, Mortgagor Will Not Dilscriminate. Mortgagor covenants
and agrees at all times to'belin fuil compliance with
provisions of law prohibiting; discrimipation on the basis of
race, color, creed or natilonall origdim,including, but not
limited tgq,, the requirements of Title VIII.of the 1968 Civil
Rights Ack, ‘or"any substitute, amended . or'‘replacement Acts.

44, Interest at the Default Rate. Without limditing; the:
generality of any provision herein or in the Note contained,
from and after the occurrence of any Event of Default
hereunder, all of the Indebtedness Hereby Secured shall bear
interest at the Default Rate.

45, Time. Time is of the essence hereof and' of the Note,
the Assignment and all other instruments deldvered in
connection with the Indebtedness: Hereby Secured.

46, Governing Law. This Mortgage shall be construedt in
accordance with the laws of the State of Indiana.

47. [Intentionally Omitted].

48, Common Facilities Declaration. Mortgagor shall not,
without the proper written consent of Mortgagee, execute any
document which subjects the Real Estate to therprov1sﬁons&of
the Common Facilities Declaration, and any such execution,
without Mortgagee’s consent, shall be null andl void and of
no force or effect.

49, [Intentionally Omittedli.
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Mortgage:

2. The following Section 50 is hereby added to the

50. Cagh Flow Depogitg. Within ten (10) days
after the end of each: March, June, September and
December occurring during: the: term of the loan secured
hereby andl until maturity, Mortgagor shall

(a) provide to Mortgagee or its designee a
statement in form approved by Mortgagee
showing (i}) all rents, operating: cost
contributiions: from tenants torMortgagor, and
other revenues of any kind or nature received:
by Mortgagor from the Premises: (the "Gross
Revenues’) during, the' three month period:
ending on the immediately preceding March 3%,
June, 30, September 30, or December 31, as the
case may be (the "Fiscal Quarter") and' (i)
all ‘costs incurred in' ghe: operation of the:
Premises, 1including, “without limitation, real
estate taxes), personal property taxes,
ingurance premiums, brokerage fees, tenant
improvement expenses’, ‘debt service on the
Indebtedness Hereby Secured!, management fees,
operating costs, depositsi pursuant to.Section
6 of this Mortgage, and), if approved by
Mortgagee, other costs of the: Premises which
are paid: by Mortgagor wiith respect to. the
Premises during the immediately preceding
Fiscal Quarter (collectively, the:r "Property
Costs"), and

{b) deposit with Mortgagee or its' desdignee an
amount;equal to the Gross Revenues received
during the immediately preceding Fiscal
Quarter less the Property Costst paid during
the immediately preceding Fiscal Quarter
until the amounts deposited by Mortgagor
pursuantto'this Sections 50 (the "Cash Flow.
Deposits") equal $100,000 (the "Maximum
Balance"™) .

The Cash Flow Deposits shall be: held by Mortgagee
or its designee without interest. Not more frequently
than monthly, Mortgagor may, within five: business days
after requisition therefor (which requisition shall
include invoices or other evildence of the amount
required, and: upon the request of Mortgagee, such
additional specified supporting documentation tos
establish: the type or amount of the Property Costs: as
Mortgagee or its designee may reasonably require), draw.
funds from the Cash Flow Deposits to pay for capital
improvements, tenant improvements, required payments: on
the Note and other Property Costs to the extent that
there are not funds adequate to. pay them from Gross
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Revenues ast they are' received; provided, however,
Mortgagee! shall' not be: requ&red!to disburse any funds
to Mortgagor froms the Cash Flow. Depositsi if «(a) at the
time' there ist an uncured: Event of Default as defined in
this: Mortgage or (b) the total amount of Cash Flow
Deposits held by Mortgagee is less than $10,000i (the
"Minimum: Balance®”). If there is an uncured Event of
Default as defined in this Mortgage, Mortgagee may
apply all or any of the Gash Flow. Deposits to amountsi
payable under the: Note and: to other Property Costs, as
determined by Mortgagee. If at any time the! total
amount of the Cash Flow Deposits held' by Mortgagee: iis:
, less than the Minimum Balance, Mortgagor shall make
Cash Flow Deposits as: providedt hereinr until the totail
| amount of the Cash Flow’ Deposits ils* once agadint equal to ;
the Maximum- Balance. f

Upon payment in full by Mortgagor of the: Note andt
all othex amountg gecured by this Mortgage, Mortgageest
shall distribute “any remainingyCash Fl'ow Deposits:to
Mortgagor

3. The ' following“Section“5¥ 'Ist hereby added! to the
Mortqgage:

51. Management Fees; Leaging Fees. (a) If
Mortgagor, its beneficiaries or any affiliate of
Mortgagor or its beneficiaries, or any party related in
any way to Mortgagor or its: beneficiaries, acts: as
property manager or leasing: agent for the Premises, (i)
any management fee paid to any such party shall not
cxceed an amount equal to four percent (4%) of allt
rents received by Mortgagor from the Premises for the
month in question, andt (i) any leasing commissions
paid to any such-party for new leases or for renewalls:
shall not exceed an amount equal tor $2.00 per square
foot of the area leased.

(b) If a third party wholly unrelated to Mortgagor
or its beneficiaries acts as: property manager for the
Premises, (i) any management fee paid' to such thilrd
party shall not exceed an amount equal to five percent
(5%) of all rents: recelved*by Mortgagor from the
: Premises for the month in question and (ii)} any leasing
commissions paid tor such thirdt party shall not exceed
market rates at the time in question.

4, All references: in this Mortgage to the Note shall
be to the Consolidated and Restated Note of even date herewith
and- as it may from time to time be amended: or extended. All
references in this: Mortgage to the Assignment shall be to the
Consolidated and Restated Assignment of even date herewith and as:
it may subsequently be amended or extended.
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IN WITNESS WHEREOF, ‘the! partiles heretor have caused
these presentsi to be made as of the  day and year first above
statedh

NORTHWESTERN NATIONAL hIFE%‘%
INSURANGE, COMPANY

State of L/u(('m%gdla) )
: - )
County of [KNNC \[')L oy

1, _ O ~KARR j & Notary Publicr in
and fpmgiq Coupr"iq the'State aforesaid;"do Nereby certify
that U Sl LLERLC o Ghie , fRuttorized Representative.
of Northwestern Natibhal Life Insurance’ Company, a' Mimnesota
corporation, personally ‘known'to:be'to"be‘the same person whose
name is subscribed to the foregoing instrument as such

Ruthorized Representative; , appeared before me this day in
person and acknowledged that s/he signed and delivered the said
instrument as a free and voluntary act, andias the free and
voluntary act of said corporation, for the usesiand purposest
therein set forth; and the said Ruthortzed. Representative. dia
also then and there acknowledge that s/he, as: custodian: for- the
corporate seal of said corporation, did affix ther saidd instrument
as a4 {ree and voluntary act, and' as the free and voluntary act of
gaid corporation, for the uses and purposes: therein set forth.

., Given under my hand and notarialt seal this _L@Eh_f_
day of f:f‘{ii'*(.l , 1994,

”7 WAL OA o

Notary P/xbl"i’c U /E

issi Expires:
My Commission pires . N .

- N TRACY TRAPP
/ ’ T M / 373J NOTARY PUBLIC-MINNESOTA-
[ - S HENNEPIN COUNTY .
l \ My Commission Expires July 17,1987 ¢

¥ AWAMAANMAMANANAANANVYVIAANVVWYAY 1
Commiission' Expiration Date:

{AFFIX NOTARIAL SEALJ
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FOR TRUSTEE MORTGAGOR

This Mortgage ils executed! by Lake County Trust Company, not-
personally but as' Trustee as: aforesaid, in the exercise of the
power and authorlty conferred upon and fixed intit ast such
Trustee, and it is expressly understood: andt agreed that nothing %
hereins contained shall be constitutedi as creating: any liability - !
on' said Lake County Trust Company as Trustee as) aforesadd, or on
said bake County Trust Company, personally, to pay sadid Note or
any interest that may accrue thereon, or any indebtedness
accruing hereunder, or to perform any covenant eitler express or
implied herein contained, all such liability, if any, being
expressly waived by the Mortgagee: and' by every person now or
hereafter claiming any right or security hereunder, and that sot
far as Lake County Trust Company as: Trustee as aforesadld, and its
successors, and Lake County Trust-Company, personally, are
concerned, the Mortgagee and the holder or holders: of the: Note
and the owner or owners of(the indebtedness'aceruing hereunder
shall look solely to any one or more of (a) the Premises hereby
conveyed for thélpaynientithereof; by theenfoxdement of the lfen
hereby created, in the manner hereln and: in the Note provilded:,.
(b) action to enforce the personal liability of any obligor,.
guarantor or co-maker or (c) enforcement of any other security or
collateral securing the Indebtedness Hereby Secured'*ﬂiEBﬂﬂW*@?ﬂNﬂ&MﬁNﬂL
EXCLLPATORY LANGUAGE*
IN WITNESS WHEREOF, Lake County Trust Company, net ?

personally but as Trustee as aforesaid), has, caused these presents '
to be signed by one of its WREEIOKRENININBMOROOKVERERIBNRpEEX- Trust Officer
bxoxadnubx and its corporate seal to be hereunto affixed and

ttested by its Assistant Secretary, all as of the day, month and

:yeax,fllqr above written.

Ry
R——

s Lake ‘County Trust Company, not

Cotgr 3 e personally but solely as Trustee

under Trust Agreement dated March

T ”? . 24, 1987 and known as Trust Now
?::xrk L {; ‘.:; ) 3711
h 5 ATTE{S‘ ‘ By: (L &14‘/ %/ Lﬂ///im&
Li ‘ Name: Flaine'M, Worstell
R «~’ MoCRRBRSRERE  Trust Officer

Vecta R Dz fiZ,
Name: dandra L. Stiglitz  (/
Aggistant Secretary

Nothing contained herein shall be construed as creating:any. liabiflity. on LAKE COUNTY
TRUST COMPANY, personally under the provisions of the Comprehensive Envirormental
Response, Campensation and Liability Act (CERCEA) or the Indiana: Responsible Property.
Transfer Law (the Act) as amended fram time to time or any other Federall, State or
local law, rule or regulation. LAKE COUNTY. TRUST COMPANY, personally, is not a
"Transferor" under the Act and makes no: representation concerning any possible
enviromental defects. In making any warranty herein the Trustee is relying solely
on information furnished to it by the beneficiaries and not of its own knowledge andt
specifically exculpates itself from any liabilities, responsibilities or damages

as arresult of including any warranty in this instrument..




e e e et e

ATTEST:

eidin O b e 2

By:

Name: Sandra L. Stigiitz U

Assistant Secretary

Lake CGounty Trust Company not

personaldy but solely as Trustee:

under Trust Agreements dated' May
12, 1984 and! known as Trust Nos.
3408, 3409, 34105 341%, 3412 andt

341
/‘/Quu,c %' L%M',Léldx

Na}me‘: Flaine Mt Warstelli
MIBRORBRBNBRHKE  Trust Officer
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Colnstrunent a8 a free and voluntary act, and as the free and

TRUSTEE SIGNATURE PAGE

STATE OF Indiana )
) 88h.:
COUNTY OF Laker )

I, Laura L. Anderson a Notary Public in

and' for said County in the State aforesaid, do: hereby certify
that __Elaine M, Worstell .
Trust Officer of Take County” TSt Cenpany —

__, an , and __Sandra L. Stiglitz

.. Assistant Secretary, of saddt
Lake County Trust Company , personally known: to me to be the same
persons whose names are subscribed to the foregoing instrument as
such Trust Officer POt and

Assistant Secretary, respectively, lappeared before me this day in
person and acknowledged: that they signedt and delivered the said
instrument as theiriyown free and ‘voluntary acts, and ast the free
arld voluntary act of said Lake County. Trust Campany

i" S , as'Trustee, for 'the ‘uges’'and purposes thereim set
« /forth; and the said,Agsistant, Secretary,did-also then and there
acknowledge that she/he, as custodian for the corporate seal of

said Lake County Trust Corpany did affix the said

voluntary act of said Lake County Trust Carpany as
Trugltiee, Lor the uses and purposes therein sct forth.

A;"'II - Given ungaer my hand and notarial seal this A8th day of
LAY B

f%atx \. (\.L/\{‘ Q‘\CA.LL \)(‘n\)

Laura” L. Anderson Notary Public

My Commission Expires: 11-11-95

Regident: Lake County, Indiana

THIS INSTRUMENT WAS DRAFTED BY:

Faegre & Benson (KJB)

2200 Norwest Center

90 South Seventh Street
Minneapolis, MN 55402

Phone: (612) 336-3000

MRROJ6A4, WPS
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JOINDER
(INDIANA FORM)

The undersigned, being the owner in the aggregate' of
Onet Hundred Per Cent (100%) of the beneficial interest in, and
being: the sole beneficiary of the Trusts which' are the: Mortgagor
under the foregoing Consolidated and Restated Mortgage:, hereby
consents to and: joins in: the foregoing Consolidated and Restated
Mortgage, intending hereby to bind any interest it and its
respective administrators, successors or assigns may have in the
Premises described in the foregoing Consolidated and' Restated!
Mortgage, or any other agreements relating thereto, asi fully and
with the same effect as if the undersigned were: named as: the
Mortgagor in said Consolidated and' Restated! Mortgage. ‘Nothing
herein contained shall be deemedl to render the undersigned! liable
upon any obligation: for)payments: provided in the foregoing
Consolidated and Restated Mortgage.

pated: _ /g /3 & 199y

Park 'Center ‘Partnership, L.P., an
Illinois limited: partnership

By: Park Center, Inc., an Illinoisi
corporation; sole: generalt

partner
o) ) . »
ATTEST: | 5% i) 2 dAet (7
e 7 e
fecretary By

Name: gesfwad ) FOLELSor)
Title: AALES HDEA
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STATE: ok,/? Lo

ss
COUNTY OF / ;

, & Notary Public in and for

sai ;n the State aforesaid, do ‘hereby certify that
A T 7‘%{ JoA_ ___, President of PARK GENTER, ING., an
i%%é 7d (@bmporatiom (the mCorporation™), and
. Secretary of said Corporation,

personally known to- me to be the' same persons whose names: are
subscribed to the foregoingy instrument as such President and
Secretary, respectively, appeared before me' this day in person and
acknowledged that they signed and delivered the' saddi instrument as
their own free and voluntary acts, and' as the free and' voluntary
act of said Corporation, as the general partner in' Park Center
Partnership, L.P., m@n _ Illinois . limited partnership (the
"Partnership"), for the uses+andt purposes therein set forth; and
the said Secretarypdid,also then and there, acknowledger that s/he,
as custodian for the corporate seal of said Corporation, did affix
the said instrument,as_a free and; voluntary act; and' as ‘the free
and voluntary act of said Corporation, as the general’ partner in
the Partnership, for" the‘uses and purposesc therein set forth.

A leen under my hand and ;?tarﬂam seal this /. day of
- , 1994. <

-~

- /// /. . {
- *’M%//c W/ <Z/ (A

Notary Public/

My Commission Expires:

“ OFFICIAL. SEAL "
CONSTANCE M. GREEN

N T NOTARY. PUBLIC. STATE OF ILLINOIS §-
MY COMMISSION EXPIRES 8/30/95
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EXHIBIT A

Parcel It Part of Park Center Offices Unit l,. as shown in-Plat Book 57, page %40, imliake
County, Indiana, described as follows:: Gommencing; at the Southeast corner of said Unit I}
thence North along the East line of said Uhit 1} 22191 feet torthe point of beginning;; thence
West, 138.78!feet; thence North, 195 feet;ithence North 78.degrees, 35 minutes, 52 secondsi East,
91.43' feet; thence South' 76«degrees, 25¥minutes,. 48 seconds:East, 89.27 feet to saidiEastline;
thence South along said East-line, 195.80!feet to the point of beginning,.

Parcel: 2: Part of Park Center Offices Unit 1, as. shown im Plat Book 57,.page 40, in' Lake
County, Indiana, describedlas follows: Commencing at the:Southeast corner of said Unit I}
thence West along the South line of said Unit I} 110:feet;; thence North, 220i1feet; thence East,

138.78 feet to the East line of saidiUnit lj; thence Southralong: saidiEast line, 221.91:feet to the
point of beginning.

Parcel: 3: Part of Park Center Offices Unit 1, asi shown ini Plat Book 57,.page -40,. in LLake
County, Indiana, describedhasyfollows: \Commencinggatythe Southwest corner of said Unit I;
thence East along the'Southiline of said Unit ;' 220 feet to: the point of beginning;ithence North
105 feet; thence East: 190 feet; thence South, 105 feet to saidiSouth*linegjthence West-along:said
South line, 190 {eet to the point of beginning..

Parcel 4: Part of Park Center Offices: Wnit I} as shown in Plat Book 57, page: 40;, in Lake
County, Indiana, described as follows: Commencing at the Southwest corner of said Unit l;
thence North along the West line of said Wnit 1, 105: feet; thencerEast, 220 feety thence South

105 feet to the South line of said Unit I; thence West along said Southsline,,220 feet to the point
of beginning.

Parcel 5: Part of Park Center Offices Unit I as shown in'Plat Book 57, page 40, in'Lake County:
Indiana, described as {ollows: Commencing at the Southwest corner- of said Unit ;) thience North
along the West line of said Unit 1, 105 feet to the point of beginnings thence continuing North
along said West line, 189,56 feet; thence South: 87 degrees, 33i minutes,. 38 seconds East,, 95.09
feet; thence South, 185.5] feet; thence West, 95 feet to the point of beginning.

(Continued on next page)




Parcel 6: Part ofsPark Center Offices Wnit I} as shown iniPlat Book 57,.page 40} in:Lake:County
Indiana, described as followst Commencing at the Northwest corper of said Unit lj thence
Easterly and' Northeasterly along the Northwesterly line of saidl Unit 1, 559.92' feet; thence
Southeasterly along the Northeasterly ‘line:of- saidiUnit *l,. 200.6! feet to the East line of sald:
Unit J; thence South along said East line, 30 feet; thence: North 76 degrees 25 minutes 48
seconds West, 89.27 feet; thence South 78' degrees 35 minutes, 52' seconds West, 91443 feet
thence South, 310 feet; thence West,, 315 feet; thence North, 185:5] feet; thence' Nonth 87
degrees, 33 minutes, 38 seconds West, 95.09 feet to the West line of said Unit l; thence-North:
along sald West line, 20:0! feet to:the point of beginning.

Parcel 7: Part of the Northeast Quarter.of Section 24, Township:35 North, Range 9 West of the’
Second Principal Meridian; l:ake County, Indiana,. described as beginning at the Northwest
corner of Park Center OffleesUnit #l, as shown«in Plat Book: 57, page 40, in :LaKe County;,
Indiana; thence Easterly and Northeasterly along the Northwesterly line'of said Wnit #1j 559.92}
feet; thence Southeast@rly alang,the :MNortheasterly-line of-saidiUnit /1% 200,61 feet to the East
line of said Unit' | and the Westerly line of Pine Island, Drive; thence North 13 degrees: 34
minutes 12 seconds East along said Pine Tsland Drive 12.0' feet; thence North 76 degrees: 25
minutes 48 seconds West 89.02 feet; thence Northwesterly along a curve torthe right with a
radius of 95.6 fect for a distance of 68,05 feet; thence North: 35 degrees 38' minutes.48'seconds
West 47.0 feet; thence South 54 degrees 2!’ minutes. 12 seconds West 54.04 feet; thence
Southwesterly along a curve to the left with a radius of 130,52 feet-for adistance of 112.7l}feet;
thence South 04 degrees 52 minutes 45 seconds West 31.36: feet;; thence Southwesterly, along a
curve to the right with a radius of 82.35 feet for a distance: of 125.85 feet; tlience North 87
degrees 33 minutes 38 seconds West 239:99 feet; thence South 02 degrees 26:minutes 22 seconds
West 12.0 feet to the point of beginning,
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EXHIBIT" B:

PARCEL 1:

Lot 1, Park Center Offices Unit 2, as shown in Plat Book 62, page 49, in lake County,
Indiana-

PARCEL 23 ACCESS EASEMENT (for Parcel’ 1)

Perpetual, Non-exclusive access easement, appurtenant to Parcel' 1, grantedi to the:
public for the purpose of ingress and egress upon andl allong the parcels: of landt
designated and! markedt as access easements: on the plat ofi Park Center Offices Unit I
as shown in: Plat Book 57, pager 40, fn Llake ‘County, Indiana, including, without
limitation, an access easement 20r feet and’ 30 feet wide along the southenn. border of
Parcel 1, the center line of whigchs is designated onisaid plat as "C/L Fountain Drive"
and "C/L Ccmmerce Drive".

PARCEL 3: UTILITY EASEMENT" (for“Phase"1I)

Perpetual, non-exclusive utility easement, appurtenant ‘to Parcel 1, grantedl puwsuant
to Grant of Utility Easement recorded as Document No. 986365, in Lake' County, Indiana,.
with respect to the property known as Park Center Offices Unit. 1, a planped: unit
development of the Town of Schererville shown: on the plat recornded in: Pl'at Book 57,
page 40, as Document No. 76312.

PARCEL 4: TWELVE-FOOT EASEMENT

-

Perpetual, Non-exclusive access and utility easement, appurtenant to Parcel 1 and to
Parcel &, Parcel 6, Parcel 7, Parcel 8, Parcel' 9 and: Parcel 10, granted pursuant to
Document recorded as No. 986366, in Lake Gounty, Indiana, for ingress and egness;

over, under and across, and for a utility easement across, the following described
property:

Part of the Northeast Quarter of Section 24, Township 35 North; Range 9. West of the
Second Principal Meridian, Lake County, Indiana, described as beginning at the North-
west corner of Park Center Offices Unit'No. 1, as shown in Plat Book 57, page' 40, in
Lake County, Indiana; thence Easterlly and Northeasterly' alongi the Northwesterly line
of said Unit No. 1, 559.92 feet; thence Southeasterly along therNortheasterly line.of -
said Unit No. 1, 200.61 feet to the East line of said Unit 1 and the Westerly. line of
Pine Island Drive; thence North 13 degrees 34 minutes 12 seconds East along saidl Pine
Island Drive 12.0 feet; thence North 76 degrees 25 minutes 48 seconds West 89.02'
feet; thence Northwesterly along a curve to the riight with a radius. of 95.6 feet for
a distance of 68.05 feet; thence North 35 degrees 38+ minutes: 48 seconds West 47.0
feet; thence South 54 degrees 21 minutes 12 seconds West 54.04 feet; thence South-
westerly along: a curve to the left with a radius of 130.52 feet for a distance of
112.71 feet; thence South 04 degrees 52 minutes 45 seconds West 31.36 feet; thence
Southwesterly along a curve to the right with a radius of 82.35 feet for a distance
of 125.85 feet; thence North 87 degrees 33t minutes. 38 seconds West 239.99 feet;

thence South. 02 degrees 26 minutes 22 seconds West 12.0 feet to the point of
beginning.

(Continued on next page).




PARCEL 5:.

Pant of Park Center Offices: Unit I, as shown in:Plat Book 57, ipage: 40,. in Lake ‘County,,
Indiana,, described as follows: Commencing at the Soltheast cornern :of said' Unit Ik
thence North: along the East line of said Unit 1, 22191 feet to the point of
beginning; thence West, 138.78 feet;. thence North 195. fieet; thence: iNorth: 78' degrees
35: minutes '62" seconds East, 91.43 feet; thence South' 76 degrees: 25 minutes 48 seconds
East, 89.27 feet to saidlEast lline; thence South: along said:.East line, 195.80" feet .to-
the point of beginniing.

PARCEE 6

Part of Park Center Offices Uhit 1, as shown ip iPlat Book 57, ipage: 40, in Lake*Couﬁtx"

Indiana, described as follows: Commencing at the' Southeast conner :of saidi Unit I
thence West along the South line of saidt Unit 1, 110 feet; thencerNorthy, 220. feet;
thence East, 138.78 feet to the East liner of said Unit 15 thencer South along said
East line, 221,91 feet to:the point of beginning.

PARCEL 7:

Part of Park Center OfficesUnit L, as shown.im Rlat Book 57, page 40, imlLake Gounty,
Indiana, described as follows: Commencing at the Southwest corner of said Unit 1,
thence East along the South line of said Unit 1, 220. fieet to the point of beginnings
thence North 105 feet: thence East 190 feet; thence South 105 feet to said South
line; thence West along said South line, 190 fieet to therpoint of beginning;

PARCEL 8:

Part of Park Center Offices Unit 1, as showniin Pllat Book 57, page' 40, in Lake «County.,,
Indiana, described as follows: Commencing: at the Southwest corner of. saidl Unit 1;
thence North along the West line of said Unit 1, 105 feetj thence‘gast 220 feet;
thence South 105 feet to the South line of saild Unit 1; thence West along said South
line, 220 feet to the point of beginning.

PARCEL 9:

Part of Park Center Offices Unit I, as shown in Plat Book 57, page 40, Tn.La§e County;,
Indiana, described as follows: Commencing at the Southwest corner of said Unit 1;
thence North along the West line of said Unit 1, 105 feet to the point of beginningg
thence continuing North along said West line, 189156 feet; thence South 87 degrees 33!
minutes 38 seconds East, 95.09 feet; thence Southt 185.51' fieet; thencer West 95 feet to
the point of beginning. :

(Continued on next page)




PARCEL 10:

Part of. Pank Center Offices: Unit lt, as shown:iniPlat Book ‘57, page 40, in Lake County,

Indiana, describedtas follows: Commencingt at the Northwest corner of said Unit 13,

thence: Easterly and ‘Northeasterlly along ther Northwesterly liner of said Unit 1, 559. 92
feet; thence Southeasterly: along. the Northeasterly line -of said Unit 1, 200.61f feet
to the East dine of saidiUnit 1; thence South along saidiEast line, 30:feet. thence
North« 76 degrees 25+ minutes. 48 seconds ‘West, 89.27 feet; thence South 78t degrees 35
minutes. 52 seconds West, 91.43 feet thence South 3101feet. thence West, 316 feet;
thence: North,, 185.51 feet thence Nornth: 87 degrees 33« miutes 38 seconds West, 95.09

feet to the West line of said Unit 1; thence North along saidi West dine, 20.01 feet
to: the point of beginning.

PARCEL 11:

Non-exclusive right appurtenant: to'the owners of Papcelsi 576, 7, 8 andl 9 to: the: use
of Common Facilities on PRavcel 104 pursuant to Declaratﬂon of Covenants.;Conditionsn
Restrictions and Easements recorded as Document No.. /71818.
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EXHIBFT C

CONSOLIDATED AND RESTATED NOTE}
(Northwestern National Life' Insurance Company.)

THIS CONSOLIDATED AND RESTATED NOTE! (this "Note") is:
made this: day of April, 1994 by and among Lake: County
Trust Company, an Indiana corperation ("LCTC"), as trusteer under
Trust Agreements dated May 12, 1984 and knownt ags Trust Nos. 3408,
3409, 3410, 3411, 3412 and! 3413, andl LCTC as trustee under Trust
Agreement dated! March 24, 2987 and' known as Trust 3711
(collectively, "Borrower'), and Northwestern National Life
Insurance Company, a Minnesota corporation ("Holdexr").

RECITALS

Borrowex, @srmakery, previouslyyexecuted and' delivered
to Holder, as payee,-a $3,300,000 Promissory Note (the "1987
Note") dated February.l,.1987: and.a,$1,7004000 Promiilssory Note
(the "1988 Note") dated June 1, 1988 (collectively, ther "Original'
Notes") . .

Subject to the terms and provisions hereof, Borrower
and Holder have agreed, among other thingsi, to consolidate the
Original Notes into one restated note, to.extend:the maturity
date to April 1, 1999, to change the interest rate' and to change
the amortization and monthly payment amount.

NOW, THEREFORE, in congideration of $1.00 and other
good and valuable consideration, the receipt and' sufficiency. of
which is hereby acknowledged, Borrower and Holder hereby agree as
follows:

1. The Original Notes are hereby consolidated and
restated in their entirety as follows:

$4,731,551.42 Dates April _ , 1994

1. Definitions. For the purposes hereof, the
following terms shall have the following: meanings:

(a) "Borrower" shall mean hake County Trust
Company, an Indiana corporation, not persenally but
solely as Trustee under Trust Agreement dated' May 12,
1984 and known as Trust Nos. 34'08, 3409, 3410 3411,
3412 and 3413 and not personally but solely as Trustee
under Trust Agreement dated March 24, 1987 and known asi
Trust No. 3711 and shall include: its: successors and
assigns.




(b) “Holder™ shall mean Northwestern National
Life Company, a Minnesota corporatiom, and each
successive owner and holder of thils. Note.

(c) "Amortization eommeﬁcéﬁéﬁﬁ-nité“ shall mean
April 1, 1994,

(d) “Loan -Amount” shall mean' $4,/731,551.42,

(e) "Regular Rate" shall mean an annual rate of
interest of 9.5%.

(£) "Default Rate™ shall mean am annual interest
rate equal to' ther Regullar Rate' plus 4%.

(g) "Premises! shall mean certain real property
and improvements thereon loecated in and morer fulMy
described' in‘the Mortgage hereinafter referred to.

(h) ¥ "Maturity Date" ‘ghall mean April 1, 1999.
(i) "Governing State" shall mean Indiana-..

(j) "Monthly Amortizing, Payment" shaldl mean
$44,104.27.

(k) "Loan Year" shall mean a period: of twelve
consecutive months commencings on March 1, 1994 or amt
anniversary thereof.

and other terms herein defined shall have the meanings asi so
defined.

2. Agreement to Pay. (FOR VALUE RECEIVED, Borrower
hereby promises to pay to. the order of Holder, in the manner
provided for herein and in the Mortgage hereinafter referred
to, a principal sum equal to the Loan Amount, together with
interest upon the balance of principal remaining from time
to time unpaid at the ratesi provided for in Sectionst 3. and 5
hereof.

3. Interest Rate Prior to Default. Outstanding,
principal balances hereof prior to default or maturity shall
bear interest at the Regular Rate, imns each case calculateds
daily on the basis of a 360-day year for each:day all! or any
part of the principal balance hereof shall remain
outstanding.

4, Late Charge. Without limiting the provisions of
Section 5 hereof, in the event any installment of interest
and/or principal and' interest is not paid on the due date
thereof, the Borrower promises to pay a late charge of Four
PERCENT (4%) of the amount due, tordefray the expenses
incident to handling, any such delayed payment or paymentsi.
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5. Default Rate. In the event that there ishall oceur
any default speciified in Sections 10{a) and/or 10'(b) hereof,
then and imv any such event the entire principal' balance:
hereof and all indebtedness secured by the Mortgage shall
thereafter bear interest at the Defaullt Rate; and interest
at the Defaullt Rate' as provided for in thdsi Section shall be
immediately due: and' payable to. Holder and' shall -constitute
additional indebtedness evidenced By thi's' Note and secured
by the Loan: Documents.

6. Monthly Payments. Principal and interest on: this
Note shall be paid in. installments: (herein generally caliled
"Monthly Payments’) as foilllowsi:

(a) On the Amortization:‘Conmencement Date, and on
the first day of. each- and.every month thereafter to and
includding the first day of the month preceding the
Maturity Dategthexey shaltl ;beypaid' on account of
principal ‘and"interest hereon‘at the Regular Rate the:
Monghly Amortizing Payment;

(b)1 e Innalld (events, the entirer principal balahce
hereof, together with all accrued! andl unpai'dl interest
thereon, shall be due and payable on the Maturity Date.

THIS IS A BALLOON NOTE and on. the Maturity Date a
substantial portion of the principal amount of thdisi Note
will remain unpaid by the Monthly Payments: above required.

7. 'Application of Payments. All payments on' account
©t the indebtedness evidenced: hereby shall be applied: as
followsa:

(a) First, to amounts payable to the Holder
pursuant to or secured by the Mortgage or other Loan'
Documents, other than principal and' interest upon this
Note;

(b) Second, to Late Charges payable pursuant to
Section 4 hereof;

(c) Third, to- interest on the unpaid principal
balance hereof at the applicable: rate specified in
Sections 3 and 5 hereof; and

(d) The remainder shall be: applied to principail;

provided' that from: and: after the occurrence' of a default as
specified in  Sections 10(a) and/or :0(b) hereof, the Holider
shall have the right, and shall be authorized, to- apply
payments made hereunder against any or all amounts) payable
hereunder or under the Mortgage or any of the' Loan
Documents, in such order or manner as the Holder may in its
gole discretion elect.
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8%  Method and Place: of Payment. Payments upon this
Note shallt be' made:

(a) Inv Yawful money of the United States of
America which shall be legal tender for public and
private debts at the time of payment; and

(b) At such place as the Holder may from time tos
time in writing appoint, provided that in the absence
of such: appointment, all payments hereon shall be made
at the offices' of Mild-Northr Financial Services, Inc.,
Suite 202, 205. West Wacker Drive, Chilcago, Illinois
60606.

9, Security. This Note is the Note referred to in
and secured by:

(a) A Consolidated and Restated Mortgage (herein
called the "Mortgage!) from Borrower, as mortgagor, to
the Holder, ‘as" mortgagee, bearing‘even date herewith,
encumbering,the, Premises; and

(b)y"""A"Consolidatedt and Restateds Assignment of
Rents and Leases (herein: called the "Assignment")
bearing even date herewith, made by Borrower, as
assignor, to Holder, as assignee, assigning to the
Holder all of the rents, issues and profits- of and! from
the Premises and the leases thereof;

(this Note, the Mortgage, the Assignment and' any commitment,
letter of credit agreements; escrow agreement and other
agreements in effect with respect to the indebtedness
evidenced hereby and other imgtruments governing, securing
or guaranteeing the indebtedness evidenced hereby or at any
time delivered to the Holder in connection therewith, being)
herein generally called the "Loanm Documents’); and' reference
is hereby made to the Loan Documents, which are hereby
incorporated herein by this reference as fully and with the
same effect as if set forth'herein at length, for a
description of the Premises, a statement of the covenants
and agreements of the Borrower, as mortgagor and assilgnor, a
statement of the rights, remedies and security afforded
thereby, and all other matters: therein contained.

10. Default andt Acceleration. At the election of the
Holder and without notice, the outstanding principal balance
hereof, together with accrued interest thereon, shall be and
become at once due and payable at the place herein provided
for payment: '

(a) Im the case default shall occur in the

payment of principal or interest when: due: in accordance
with the terms and: provisions hereof; or
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(b). Upon the- occurrence:r of any Event of Default
(as sucht term is defined im thie: Mortgage) under ther
Mortgager or the occurrence of any event of default
under the other Loan Documents;

whereupon, the Holder may proceed tor foreclose the Mortgage,
to exercise' any other rights: and! remedies avadlable to the
Holder under any of the Loan' Documents and to exercise any
other rights and remedies against Borrower or the: premises
or with respect to this note or the otlier hoan Documents
which the Holder may have at law, in: equity or otherwise.

11. Prepayment Privilege. Prepayment of the
indebtedness evidenced hereby, other than Monthly Payments
allocable to principal, may be made only in accordance with:
the provisions amd conditions of this Section' 11 and not
otherwise:

(a)N “Prepayment of 'the: outstanding principal
balance hereof may be made at any time in whole (but
not’in'‘part‘except' 'ag otherwise 'specilfiically provided
hereingsor. in,any(other; Loan: Decument), provided that
any such prepayment shall be subject to and accompanied
by a yield maintenance premium (the "Prepayment
Premium") equal to (i) the present value -on the date: of
prepayment of all future principal and interest
payments including any balloon payments assuming
payment in accordance with the repayment terms: of the
Note, (ii) less the current outstanding principal of
the Loan. The interest rate used in calculating tle
present value shall be the "Treasury Rate" divided: by
twelve, "Treasury Rate" shall be the yield of actively
traded U.S. Government Treasury Securitiesi having a
maturity date which isg the same: as' the Maturity Datet
published as "Treasury CGonstant Maturities/ in. Federalt
Regerve Statistical Release Document H.15 (519)
Selected Interest Rates. 'Yields in Percent Per Annum
for the week preceding the date of prepayment (the:
"Index"). If for any reason such Index is: not
published, the "Treasury Rate® shall be based on: the:
yields reported in another publication of comparabie:
reliability and institutional acceptance as selected! by
the Lender in its sole discretion whi‘ch most closely
approximates yields in percent per annum of selected!
U.S. Treasury securities of varying maturities. If nor
Treasury Constant Maturities are published' for the
specific length of time to the Maturity Date;, the Index
to be utilized shall ber the weighted average of the
Treasury Constant Maturities published for the: two
periods: most nearly correspending to the Maturity Date:

(b) During the last 90 days of the last Loan
Year, prepayment of the outstanding principal balance
hereof made be made in whole (but not in part) without
premium.

-5-
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(c) Prepayments made out of proceeds of
condemnation awards or insurance: proceeds may be made
at any time without premium.

(d) All prepayments made hereon [except as
provided for in Subsection {c). above] may be made only.
(1) after 60 days: prilor written notice' of Borrower’s .
intention' to make' the same, such notice to:be directed - i
to the Holder hereof at the place where payments hereon
are then payable, and (ii) on a regular Monthly Payment
date; and all accrued interest hereon and prepayment i
premiums requd:redt hereby shalll be padd! on the date !
specified for prepayment.

(e) No partial prepayment hereon' made as provilded
for in Subsection: (e} hereof or otherwise provided
herein or in the Mortgage or as otherwise accepted by
the Holder as a matter of grace [it being agreed:that
the Holder gshallghave ma ebliigatiion to accept any
partial ‘prepayment hereof except as set forth in
Subsaction){c); above and except-as specifically set
forth in,the Mortgage] shall operate to. defer or reduce
scheduled ‘Monthly ‘Payments‘provided for in' Section: 6
hereof, and each and every scheduled Monthly Payment
shall be calculated as if no partial prepayment had
been made hereon and shall berpaid in fulll when due
until this Note shall have beent paid in full, provided
that such prepayments: shall in all events be applied
prior to default in accordance with: the provisilons of
Section 7 hereof.

(£) Any default hereunder or under any other Loan
Document or any other event causing an acceleratiion of
the Loan shall be.considered a voluntary prepayment by
the Borrower and:the Holder may include' tlie Prepayment
Premium in any amount declared due on: accelleration of
the Note.

12. Induced: Default.  If upon the occurrence of. any
default specified' in Sections 10.(a) and/or 10 (b)i hereof, and
following the acceleration of the maturity hereof as: herein
provided, a tender of payment of the amount necessary to
satisfy the indebtedness evidenced hereby, ilsi made by
Borrower, its successors or assigns, or by anyone on itsi or
their behalf, such tender shall constitute an evasion of the
prepayment terms hereof and' shall be deemed to be a
voluntary prepayment hereunder, and any such prepayment, to
the extent permitted by law, will therefore be subject to
and include the Prepayment Premium specified in Section M
hereof, if prepayment is then permitted: pursuant to' Section
11 hereof, and such Prepayment Premium shall constitute
liquidated damages payable to the: Helder on account of the
Borrower'’'s breach of its agreements: hereunder and Borrower’s
evasion of the prepayment provisions hereof and Holder's
loss of bargain.
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13, Business Loan. Borrower represents that the
indebtedness evidenced hereby is not a consumer loan: within:
the purview and intent of the Uniform ‘Consumer -Commercial
Code  of the Governing State.

14, Costs of Enforcement. In the .event ‘that (i) -thils:
Note is placed in: the thands of an attorney-at-law: for
collection after maturity or upon default -or tor enforce any’
of the' rights, requilrements or remedies contained herein: or
in' the other Loan Documents, .or (ii) proceedings at Yaw, in
equity, or bankruptcy, receivership or other legal
proceedings are instituted or threatened: im connection
herewith or in connection. with' the Premises or any of the
Holder'’s: rights or interests, or (idii). the Holder is made or
is threatened with being madera party to any such
proceeding, then and in any such event the' Borrower hereby
agrees to pay withim, five(5) days«after demand altl costs: of
collecting or attempting to collect thisi Note, or protecting
or enforcing: [such rights,, or evaluating, prosecutimg or
defending any such proceedings, including, without
limitatiofi, ) reasonable attorney’s«fees ((whether or not suit
is brought), .in additien to all principal, interest and
other amounts payable hereunder, all of which shall be
secured by the Loan Documents.,

15. Notices. All noticest required or permitted to be:
given hereunder to Borrower shall be given in the manner and
to the place provided in- the Mortgage fior netices to;
Mortgagor,

16. Time. Time is of the essence' of this Note -and
cach of the provisions hereof and of the Mortgage,
Asgignment and other Loan Documents.

17. No Usury. It is: the'intent of Borroewer and Holder
to comply with the laws of the Governing State with regard
to the rate of interest charged hereunder, and accordinglly,
notwithstanding any provision to the' contrary in this: Notey
the Mortgage, or any of the Loan Documents, no suche
provision in any such instrument, including without
limitation any provision of thi:st Noete providing; fer the:
payment of interest or other charges: andf any provision of
the Loan Documents providing for the payment of interest,
fees, costs or other charges, shall require the payment or
permit the collection of any amount therein callled "Excess
Interest") in excess of the maximum' amount of interest
permitted by law to be charged for the use, detention, or
forbearance in the collection, of all or any portion of the:
indebtedness evidenced by this Note; provided that if any
Excess Interest is provided for, or is adjudicated) as being
provided for, in: this Note, the Mortgage or any of the Lean
Documents, then ini such event:

(@) The provisionst of thi'st Section shall govern:
and' control;
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(b) Borrower shall not be obligated to pay any
Excess Interest;

(c) Any Excesst Interest that holder may have
received hereunder shaldM, at ithe option of holder be
(1) applied as a credit against the then outstanding;
principal balance: due under this: Note, or accrued and
unpaid interest thereon, not to exceed the maximum
amount permitted by lawy or both, (ii) refunded to the
payor thereof, or (ifi) any combination of the
foregoing;

(d The applicable interest rate: or rates:shall
be automatically subject to:the maximum lawful’ rate
allowed to be contracted for in writing under the
applicable usury laws of the 'Governing: State:as at the
date of disbursement,ef.the indebtednesst evidenced
hereby; and this Note' andi all' other Loan Documents
shall béydeemed t£o have been, and!shallt be;, reformed
and modified: to reflect such redudétion in suchr interest
ratelor srates; and

(e} "Neither 'Borrower nor any other person shalil
have any action or remedy against Hollder for any
damages whatsoever or any defense' to enforcement of any
of the Loan Documents arising: out of the payment or
collection of any Excess Interest.

18. Disbursement. Funds representing the proceeds
hereof, which are disbursed: by any- Holder by mail, wire
transfer or other delivery to: the Borrower or tor escrows or
otherwige for the benefit of the Borrower, shall for all
purposes be deemed outstanding hereunder and! to have been
received by Borrower ag of the date of such mailing, wire
transfer or other delivery, andr interest shagI accrue and' be
payable upon such funds from and after the date of such wirxe
transfer, mailing or delivery and' until® repadd)
notwithstanding the fact that such funds may not at any time
have been received by the 'Borrower or applied for its
benefit. Funds paid hereunder shall be deemed' received on
the next business day if not received! by 2:00 p.m. local
time at the location where payments: hereunder are to:be
made.

19. wWaivers. Borrower, each endorser, surety, or
guarantor hereof, and any and all others who are now. or may
become liable for all of part of ‘the obligations of Borrower
under this Note or any of the Loan Documents (all' of the
foregoing being herein' collectively called "Obligors") agree
to be jointly and severally bBound hereby and jiointly and
severally, and to the fullest extent permitted by law:

(a) Waive and! renounce any and all redemption and
exemption rights and the benefit of all valuation and
appraisement privitlegesi against the- indebtedness:
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evidenced by thils: note or by any extensﬂon or renewal
hereof;

(b) Waive all notices: in connection with the
delivery and acceptance hereof and all other notices in ;
connection with the performance, default or -enforcement
of the payment hereof or hereunder;

(c) Waive any and' all demand, presentment for
payment, notice of non-payment, protest and notice of
protest, notice of dishonor andrall Yack of diligence
and delays: in the enforcement of the payment hereof;

(d) Agree that the liability of each' or any
Obligor shall be unconditional and without regard to
the inability of any other person. or entity for the
payment hereéof,, and ;8hall, not.in any manner be affected:
by any indulgence or forbearance granted or consented'
to by Haoider 'to anyl of 'themjwith fespect hereto;

(e). | Consent .toiany and all-extensions of time,,
renewals, waivers, or modifications that may be granted
by Holder 'with" respect . to the payment or other
provisions hereof, and to the release: of any security
at any time given for the payment hereof, or any part
thereof, with or without substitution, and to the
release of any person or entity liable for ther payment
hereof; and

{£) Consent to the addition' of any and all other
makers, endorsers, guarantors and' other obligorsi for
the payment hereof, and to the acceptance: of any andl
all other security for the payment hereof, and' agree:
that the addition;of any such obligors or security
shall not affect 'the liability of any of the Obligors
for the payment hereof.

20. Holder’s Actions. ' The remedies of ther Holder as
provided herein or in any of the Loan-Documents shall be
cumulative and concurrent, and may be pursued singularly,
successively, or together, at the sole discretion of the
Holder, and may be exercised as ofteni as occasion therefore
shall arise, and' in connection therewith:

(a) Failure of the Holder for any period of time
or on more than one occasion, to exercise its: option to-.
accelerate the Maturlty Date if this' Note shalll not
constitute a waiver of the right to exercise the same
at any time thereafter or in the event of any
subsequent default;

(b)) No act of omission or commission of the
Holder, including, specifically any failure: to exercise
any right, remedy or recourse, shall be deemed to:be a
waiver or release of the same and any such waiver or
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release may be effectedtonly through a written. document
executed! by the Holder and thent only to the extent
specifiically recited therein;

(c) A waiver or release with reference to any one:
event shall not be construed asi a:- waiver or release of
any subsequent event, sdmillar or dissimilar, or as a
bar to any subsequent exercise of therHollder'st rights
or remediles hereunder; and

(d) Except as otherwise specifically required
herein, no notice tor Borrower or any other person of
the exercise of any right or remedy granted:to thei
Holder by thist Nete shall be: requilred.,

21. Severability. The unenforceabillity or invadMdity
of any provision ¥ _provisions hereof shall not render any
other provision or’provisions hereof unenforceabler or
invalid.

22, rCaptions. . The captionsi to. the Sections of this
note are for convenience onily and' shall not be deemed part
of the text of'‘the'respective’'Sections ‘and shall not vary,.
by implication or otherwise, any of the' provisions of thisi
Note,

23. Governing Law. This Note shall be governed by the
laws of the Governing State.

24. Exculpation—land Trust. This Note is' executed! by
Borrower, as Trustee as aforesaid, and ils) payable: only out
of the property specifically described in' the Mortgage by
the enforcement of the provisions contained in the Loan
Document.s and out of ‘any other property, securities: or
guaranties given for the indebtedness evidenced' hereby; and
accordingly:

(a) No personal liability shall' be asserted or be
enforceable against’borrower personally or against its
guccessors or assigns because of or in respect of this
Note, or the making, issue or transfer thereof, all
such liability, if any, being; expressly waived by eacht
taker and Holder;

(b) In case of default in the payment of this
Note, or any installment thereof, the sole remedies of
the Holder shalll be (i) forecliosure of the Mortgage iln
accordance with the terms and provisions in' the
Mortgage set forth, (ii) enforcement of the Assignment
and other Loan Documents, (iii) enforcement of orx
realization upon: any other property and security given
for such: indebtedness, and/or (iv) enforcement of any
obligation or liabilities of the beneficiary or
beneficiaries of Borrower under any separate agreement.
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(e) Nothing herein: contained shall be deemed a
waiver by any Hollder of any right which: such Holder may
have pursuant to Sections 506(a), 506(b) 1111 (b) or
any. other provision of the Bankruptcy Code of the
United: States) to file a claim for the fulll amount of
the indebtedness evidenced hereby or to requilre that
all collateral or security for thier indebtedness
evidenced hereby shall continue to secure: the entire:
amount of the indebtedness evidenced' hereby in
accordance' with the Loan Documentsi;

(d) Nothing herein contadned! shall affect or
impair the liability or -obligation' of any guarantor,
co-maker or other person who by separater instrument
shall be or become liablle upon or obliigated for any of
the indebtedness: evidenced hereby or any- of the

covenants OF )Jagreements. contained in the Loan
Documents.

(e} ¥ Nothing herein: contained shall affect or
impagr:the liability.ofi, the. beneficiary of Borrower
under the Beneficiary's Agreement; dated' June 1, 1988
executed by such beneficiary and deltivered to- Lender in
connection with the 1988 Note as the same may from time
to time be amended or modified:.

-11-
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2, The Original Notes are hereby conselidated and
restated' in their entirety by this Consolidated and' Restated' Note
and as: it may from time to time be further amended, modified' or
extended,. All referencesi in this Note to the "Mortgage" shalsl
mean: the Consolidated' and' Restated Mortgage of even' date herewith
by and between Borrower, asi Mortgagor, and* Holder, as mortgagee
and as' it may from time to time be further amended, modified or
extended'. Al references in thisyNote to: the "Assignment" shall
mean the Consolidated and Restated Assignment of even date
herewith by and between Borrower, as assignor, and. Holder, as
assignee, and as it may fromitime to time be further amended,
modified or extended. All referencest in this Note to "Loan
Documents" ghall mean the Loan Documents as they may £rom time to:
time be amended, modified or extended.

3. Borrower acknowledges that, as' of the date of thils
Note, there are no defenses or offsets to this Note, the:
Mortgage, the Assignment or ‘any other hoan Documents.

IN WITNESS WHEREOF, the undersigned have caused this Noter to
be duly executed.and attested by, their corporate officers
thereunto duly authorlzed all on and as of the day, month and
year first above ‘writtent

Lake County Trust Company, not
personally. but as Trustee as
aforesaid- under Trust
Agreement dated May 12, 1984
and! knownt ag Trust Nosi,. 3408,
3409, 3410, 3411, 3412, 3413

By:

Name:

Title: Vice Presidi'dent
ATTEST:
Name:

Title: Assistant Secretary

- 12~
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ATTEST:

Name:

Title:

Assistant Secretary

-13-

Lake County Trust Company, not
personally but as Trustee as
aforesadd under Trust
Agreement dated March 24, 1987
and known as Trust No. 3711

By:
Name:::
Title: Vice: President




TRUSTEE SIGNATURE PAGE

State of Indiana )

) 88.:
County of Lake ) \

I, | . a Notary Public in
and for saidtCounty in: the State aforesaid), do: hereby certify
that Vﬂce President of

an
, andé
, Assistant

Secretary, of saidi '
personally known to berto beythe gamer persons whoseﬁnames are
subscribed to the foregoing instrument’as such:

and' Assistant
Secretary, respectively, appeared before me this day in:.person
and acknowledged ‘that ‘they signed andvdelivered the said
instrument as their own free and voluntary acts, and ast the: free
and voluntary act of said

mmmmmm . as Trustee, for the uses and' purposesl therein set forth;
and the said Assistant Secretary did alsor then' and: there
acknowledge that s/he, as custodian for the corporate seal of
said did affix ther said
instrument as a free and voluntary act, and'as the: free and
voluntary act of said

, as Trustee, for the uses

and purposes therein set forth.

Given under my hand and notarial seal this:
day of , 19

Notary Public

My Commission Expires:

Resident: Lake County, Indiana
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NORTHWESTERNs NATIONAL LIFE
INSURANCE COMPANY

By.
Itsi
State of )
)y 88. ¢
County of )
I, ,» @ Notary Public in

and for said County in the State'aforesaid do hereby, certify
that . ther

of Northwestern National Life Insurance Company, a Minnesota
corporation, personal'ly known to'be to: bel the: same person whose
name is subscribed to the fOregoing instrument as: such

L appearedibefore me this day ims
person and acknowledged,that s/he signedtand delivered the said
instrument as a free and voluntary act,” and as the freerand
voluntary act of said corporation, for the: uses and! purposes
therein set forth; and the said did
also then and there acknowledge that si/he, as custodian for the:s
corporate seal of said corporation, did affix the said instrument
as a free and voluntary act, and as the free: and volluntary act of
said corporation, for the uses and purposes therein set forth.

Given under my handr and notarial seal this

day of , 19

Notary Public

My Commission Expires:

MRROI6A 3. WPS
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