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THIS INDENTURE WITNESSETH that ROTT DEVELOPMENT COMPANY, a
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SRR

South Dakota general partnership, hereinafter referred to as the

"Mortgagor," mortgages and wagnants to CIVITAS BANK. of
Valparaiso, Indiana, hereinafter referred to as the "Mortgagee,"

the following real estate in LAKE COUNTY, STATE OF INDIANA, to-

wit:

SEE EXHIBIT "A" attached hereto and

incorporated herein as if fully set forth
together with all the improvements now or hereafter erected on
said real estate, and all easements, rights, tenements,
royalties, mineral, oil and gas rights, all fixtures, now or
hereafter attached to the property including replacements,
additions thereto, and any proceeds therefrom as well as the
rents, profits and any other income which may be derived
therefrom, to secure the performance of all conditions and

stipulations of this agreement; all the foregoing, together with
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the real estate, are herein referred to as the "Mortgaged

Premises" and/or "Mortgaged Property."

To secure the payment, when the same shall become due, of

the following indebtedness of even date herewith: the sum of One

Million Five Hundred Seventy-Eight Thousand Dollars

($1,578,000.00), or so much of said sum as may be advanced,

according to the terms and conditions of a Promissory Note (the

"Note"), concurrently executed Dy MORTGAGOR and delivered to the

Mortgagee, all without relief from wvaluation oriappraisements

laws and with attorngy.fees. The principal_and interest payments

are payable in the manneryprovided in said Note, the terms and

conditions of said Note are incorporated herein by reference and

made a part hereof. It is further covenanted and agreed that

this Mortgage
covenants and
of reasonable
and to secure

Mortgagor and

gsecures:
1)
the Note;

2)

is also made to secure the performance of all the

agreements herein contained, including the payment
attorney fees and legal expenses actually incurred
the performance of any other agreement between the

the Mortgagee. Without limitation, this Mortgage

and all renewals, extensions or modifications of

All indebtedness or liabilities incurred by the holder

hereof for the protection of this security or for the collection

of this Mortgage;
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3) All further advances to the full amount of the
Mortgage; and,

4) The payment of any and all other future indebtedness of
Mortgagor to Mortgagee (or to the holder of this Mortgage)
whether direct or indirect, absolute or contingent, joint or
several, due or to become due and howsoever evidenced up to a
maximum of $157,800.00. Mortgagor acknowledges that Mortgagee is
not obligated or required to make)any suchiadvances, and that
Mortgagee has not promis@d ericommitted to ' dosso.

As additional.security for the repayment of the
indebtedness hereby secured, ythe. Mortgagor hewxeby. assigns to the
Mortgagee all rights, title and interest in and to all existing
leases and all future leases upon and affecting the Mortgaged
Premises, together with any extensions or renewals of such
leases, and all rentals and income arising from the Mortgaged
Premises; provided that so long as there is no default in any of
the terms or conditions of this Mortgage or of the Note hereby
secured or of any extension or renewal thereof, the Mortgagor
shall continue to manage the Mortgaged Premises as owner and
collect all income arising therefrom, but only as it accrues,
rendering such report or reports as may reasonably be required by
the Mortgagee. If a separate assignment of leases and rents is
executed by Mortgagor and recorded by Mortgagee, the provisions
of that assignment shall also govern this assignment of leases

and rents.
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Mortgagor covenants that it is lawfully seized of
indefeasible estate in fee simple in such Mortgaged Premises and
has the right to mortgage, grant and convey the Mortgaged
Premises, that the Mortgaged Premises are not encumbered, except
for those encumbrances, liens and easements which are of record,
and that Mortgagor will warrant and defend generally the title to
the Mortgaged Premises against all claims and demands whatever,
excepting existing encumbrances, (liens and(easements of record.

THE MORTGAGOR AND (MORTGAGEE, COVENANT AND AGREH AS
FOLLOWS:

1. PAYMENT OF PRINCIPAT, AND INTEREST:

Mortgagor shall pay unto the Mortgagee promptly and
when due, the principal and interest of the indebtedness
evidenced by the Note, all prepayment charges and other charges
as provided in the Note, all without relief from valuation and
appraisement laws, and with all reasonable attorney fees and
legal costs as therein provided.

2. CHARGES AND LIENS:

Until the indebtedness evidenced by the Note shall have
been fully paid, the Mortgagor shall keep the Mortgaged Premises
free and clear of all liens and encumbrances of every kind
(except the liens of current taxes and a permitted second
mortgage not to exceed $500,000), and shall pay, as they become
due, all taxes and assessments,'general or special, now existing,

or that may hereafter be levied or assessed upon the Mortgaged
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Premises, or any part thereof, and shall deliver to the
Mortgagee, upon the Mortgagee's demand therefore, receipt from
the proper officers evidencing payment of any such taxes and
assegsments.

Mortgagor shall have the right to contest in good faith
the validity or amount of any such lien, encumbrance or charge,
provided Mortgagor shall first deposit with Mortgagee a bond,
letter of credit, certificate off depesgit or other gimilar
security satisfactory to[Mortgagee/in such amounts /as Mortgagee
shall reasonably reagwire (but no more than one and one-half f£imes
the amount of the claim) landipxovided further that Mortgagor
shall thereafter diligently proceed to cause such lien,
encumbrance or charge to be removed and discharged.

3. PRESERVATION AND MAINTENANCE OF PROPERTY:

Mortgagor shall maintain all improvements currently on,
and in the future to be placed on, the Mortgaged Premises in good
repair and condition, normal wear and tear excepted, and shall
not commit or suffer the commission of any waste, or
significantly alter the design structural character of any
improvement now or hereafter situated on the /Mortgaged Premises
without the prior written consent of the Mortgagee. The
Mortgagor shall not knowingly use or permit the use of any of the
Mortgaged Premises for any purpose that violates any state or

federal law or local ordinance or other governmental regulation.

Page 5 of 35 pages

i
¥
i
i
:
4
A
4




e e e S e T TR RS Tt AL T

A

4, ZARD IN CE:

Mortgagor shall keep all improvements now or hereafter
situated on the Mortgaged Premises insured against loss or damage
by fire and such.other hazards or risks to its full replacement
value and as may be otherwise specified by the Mortgagee, in such
amount or amounts as may be required by the Mortgagee, with an
insurance company or companies admitted to do business in Indiana
and with an A.M. Best Co, rating of A oxr better, and shall
deliver to the Mortgagee|y as additional security for the payment
of the indebtedness /kereby, secured, the:policy or policies
evidencing such insurance, .and.,the genewals, thereof, Jat.-.least
twenty (20) days before any such policy shall expire. Mortgagor
shall not do or permit anything to be done which will increase
the risk of fire or other hazard respecting the Mortgaged

Premises. All such policies shall provide that they may not be

‘canceled without at least thirty (30) days prior written notice

to the Mortgagee and shall provide that, ;in the event of loss
under such policy, the proceeds willibe payable to the Mortgagee
as its interest may appear. 1In tﬁe event of loss, the Mortgagor
shall give immediate notice of the loss by mail to the Mortgagee;
and the Mortgagor, subject to the review and final approval of
Mortgagee, may compromise and settle any such claim. In the
event Mortgagor does not diligently pursue its claim, the
Mortgagee may make proof of loss, and each insuring company is

hereby authorized and directed to make payment for any such loss
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directly to the Mortgagee rather than jointly to the Mortgagee
and any other party or parties, including the Mortgagor. Any
such proceeds payable under any such policy of insurance may be
applied by the Mortgagee, at its option, either to pay or reduce
the indebtedness secured by this Mortgage (in which case no
prepayment penalty shall be assessed) or to repair or replace
that part of the Mortgaged Premises which was covered by such
policy or policies.

In addition to_the other insurance coyverages required
under the provisions of this Mortgage, Mortgagor agrees that if
Mortgagee determines at any time that any portion of the
Mortgaged Property is located in an area designed as a flood
hazard area under the National Flood Insurance Program of the
U.S. Department of Housing and Urban Development's Federal
Insurance Administration, then Mortgagee may require at any time
that flood insurance be obtained and thereafter kept in force and
maintained by Mortgagor in accordance with the National Flood
Insurance Act of 1968, as amended by the Flood Disaster
Protection Act of 1973. Mortgagor agrees to immediately purchase
ahd thereafter keep in force, pay for and maintain such insurance
during the term of this Mortgage upon request of Mortgagee in an
amount equal to the unpaid principal balance of the Indebtedness
secured hereby or the maximum amount of coverage available,
whichever is less. Mortgagor shall immediately give to Mortgagee

written notice of any notice that it receives that the Mortgaged
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Property is in any way affected by the National Flood Insurance
Program of the Department of Housing and Urban Development's
Federal Insurance Administration, or such similar program as may
hereafter exist.

5. ADVANCES TO PROTECT MORTGAGED PREMISES:

If Mortgagor shall fail to pay punctually, when due,
any tax or assessment levied or made against the Mortgaged
Premises, or to maintain and insure'the improvements in the
manner above provided, ok to discharge any' liens)or encé@mbrances
asserted against the Mortgaged Premises, other than existing
liens and encumbrances ofi recoxrd,. . or to perfect and. protect the
title of the Mortgaged Premises and Mortgagee's status as a
holder of a first lien, or if Mortgagee shall incur or expend any
other sums, including reascnable attorney fees, whether or not in
connection with any action or proceeding necessary in its
judgment to protect or enforce any of its rights under this
Mortgage, the Mortgagee may pay any such sums and may perform any
such act in such manner as Mortgagee may deem proper. Every such
sum so paid by the Mortgagee and the reasonable cost of every
such performance (including attorney fees and court costs) shall

be added to the indebtedness secured by this Mortgage and secured

by the lien of this Mortgage prior to any right, title, interest
or claim to the Mortgaged Premises attached or occurring
subsequent to the lien of this Mortgage. All such sums shall

bear interest from the date of such payment and performance by
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the Mortgagee at the rate set forth in the Note, and shéll be
repaid by the Mortgagor upon demand, with attorney fees actually
incurred and without relief from valuation or appraisement laws.
However, nothing herein contained shall be construed as requiring
the Mortgagee to pay any such sums or to perform any such acts.
If Mortgagee pays any lien or encumbrance, Mortgagee shall be
subrogated to the rights of the holder of such lien as fully as
if such lien or encumbrance had/been assigned to the Mortgagee.
Mortgagor will indemnify jand save Mortgagee harmless from, and
repay on demand, Mortgageejyfior .any.liability, loss, cost, damage,
expenses or attorney feeg by reason(of)anyrsuiteon)proceeding to
which Mortgagee is made a party on account of this Mortgage, and
any liability, loss, cost, damage, expense or attorney fees by
reason of any suit oxr proceeding to which Mortgagee is made a
part on account of this Mortgage, and any liability, loss, cost,
damage, expense or attorney fees so incurred by Mortgagee is made
a part of the indebtedness secured by this Mortgage.

6. FUNDS FOR TAXES, INSURANCE, AND SIMILAR CHARGES:

Mortgagee shall add to each monthly payment of the

indebtedness secured hereby an amount estimated by Mortgagee to
be sufficient to enable Mortgagee to pay, . at least thirty (30)
days before they become due, all taxes, assessments, and other
similar charges against the Mortgaged Premises, and Mortgagor
shall pay such monthly payments, as so increased, on the dates

provided for in the Note, including in such payment, such
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additional monies as are necessary to make up any deficiency in
the amount necessary to enable the Mortgagee to pay the above
mentioned items. At all times, these additional sums paid by
Mortgagor must equal at a minimum two (2) months real estate
taxes. Such added payments shall not be, nor shall they be
deemed to be, trust funds, but they may be commingled witl. the
general funds of Mortgagee, and shall not bear interest. In the
event of a default by the Mortgagor in the performance of any of
the provisions hereof or respecting the terms of any of the other
instruments that also secure the'indebtedness gecured hereby,
Mortgagee may deduct from’sald indebtedness' an amount equal‘to
the Mortgagor's credit balance, which is the amount of payments
made by Mortgagor under this paragraph, less amounts paid by
Mortgagee for the above mentioned items. Nothing contained in
this paragraph shall in any manner limit the obligation of
Mortgagor to pay the taxes, assessments, insurance premiums, and
other similar charges.

7. EMINENT DOMAIN:

If the Mortgaged Premises, or any part thereof, is
taken pursuant to an exercise, or threat of exercise, of the
power of eminent domain, the entire proceeds of the award or
settlement with respect to the part so taken shall be paid
directly to the Mortgagee (and Mortgagor hereby assigns all of
such proceeds to Mortgagee) and shall be applied at Mortgagee's

option, after deduction of all expenses, including attorney fees,
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incurred by Mortgagee in connection with the taking, to: (a) in
part or entirely against the then balance of the indebtedness
secured by this Mortgage (without liability for any prepayment
penalty), or, (b) in part or entirely to the restoration of so
much of the Mortgaged Premises as remains after the taking;
provided, however, that if, by electing to apply part of any such
award against the then balance of the indebtedness, Moftgagee
causes the indebtedness to be[paid gn full thenr the Mortgagee
shall pay the balance, ify anyj ithen xemaining .over tojthe person
or persons entitled thereto. Mortgagee is hereby authorized, at
its option, to commence, appear .in, prosecute in its own,name,
and ﬁo make any compromise and settlement of, any action or
proceeding in connection with such a taking.

8. EVENTS OF DEFAULT AND ACCELERATION:

A. Time is of the essence of this Mortgage. Upon
default by Mortgagor in the making of any of the payments
provided for in this Mortgage or in the Note, or in the
observance or performanqe of any of the terms, provisions or
conditions of this Mortgage or of the Note, or upon breach of any
of the terms or conditions of the Commitment Letter dated the
22" day of November, 1999, or upon the occurrence of any default
under the Security Agreement, or upon the institution of any
legal or equitable proceeding to enforce any mortgage or other
lien upon any part of the Mortgaged Premises, or in the event of

an attempt to transfer the Mortgaged Premises contrary to
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Paragraph 15, supra, or if Mortgagor is in default of its Super 8

Hotel Franchise, or if a petition in bankruptcy shall be filed by
Mortgagor, or if an involuntary bankruptcy petition is filed
against Mortgagor and an Order of Relief, or adjudication of
bankruptcy is entered, or if the Mortgagor shall file a petition
or answer seeking reorganization or an arrangement with
creditors, or if Mortgagor shall be adjudged insolvent or shall
make an assignment for the benefit of ‘creditors, or'if any change
occurs in the laws now in\force respecting the taxation of the
mortgages or debts secured by Mortgagee :fory federal, .state or
local purposes, or respecting, thesmanneryof;thHe  colldection of
such taxes, the effect of which change is substantially to impair
the security afforded by this Mortgage, or if a receiver for all
or any part of the Mortgaged Property of Mortgagor shall be
appointed, and such appointment shall not be set aside within
thirty (30) days, or if the Mortgaged Premises shall be levied
upon by virtue of any execution, or attachment, or other writ or
shall come into the possession of or . be ordered sold by an
official of any court, and in any such event, the entire
indebtedness, or the amount then cutstanding secured by this
Mortgage shall, at the option of the Mortgagee, become
immediately due and payable without notice to Mortgagor, and the
Mortgagee shall have the right immediately to foreclose the

mortgage lien hereby created, sell and convey the Mortgaged
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Premises and execute and deliver a deed to the purchaser, and

shall be absolved from the obligation of making any further

advances that may be due Mortgagor on account of this Mortgage

and the Notes secured by it. In the event proceedings to

foreclose such lien shall be instituted, all sums expended for
information and insurance respecting the title to the Mortgaged
Premises, together with interest thereon at the rate'set forth in
the Note, shall become a part of(the indebtedness |gsecured by this
Mortgage, together with all «costs' and attorney fees/incutred by
the Mortgagee.

Notwithstanding; anything te the contrary herein, no
Event of Default shall be deemed to exist except with respect to
the failure to pay principal and interest when due under the
terms of the Note or of any other indebtedness owing to
Mortgagee, however evidenced, or with respect to institution of
any legal or equitable proceeding to enforce any lien or claim
upon the Mortgaged Premises or the rents and profits from it
unless such event of default has not been cured within thirty
(30) days after written notice thereof has been sent by Mortgagee
to Mortgagor, or in the event such default cannot be cured within
said thirty (30) day period, unless Mortgagor fails to commence

such cure within said thirty (30) day period and thereafter fails

to diligently pursue said cure.
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Mortgagor will not cancel any of the leases which may
be assigned to the Mortgagee, nor terminate (except if the leases
are in default) or accept a surrender thereof, (except in
accordance with the terms of the Lease), or reduce the payment of
the rent thereunder or modify any of said leases or accept any

prepayment of rent in excess of thirty (30) days without first

obtaining, on each occasion, the prioen written consent of

Mortgagee. Mortgagor fuxther agrees thaty, it -will perform all its

obligations as lessor under all of the leases now or hereafter

assigned to Mortgagee.

10. RECETIVER OF RENTS:
The Mortgagee shall have the right in case of failure

of the Mortgagor (which failure continues after any applicable

cure period) to perform any of the acts, covenants, and
conditions in the Mortgage or in the Note, upon a complaint filed

or any proper action being commenced for the foreclosure of

Mortgagee's Mortgage, to apply for, and the ‘Mortgagee shall be
entitled, as a matter of right without consideration of the value
? of the Mortgaged Premises as security for the amounts due the

Mortgagee or of the solvency of any person or persons obligated

¢ for the payment of such amounts, to the appointment by any R ;
competent court or tribunal, without notice to any party, of a | ' :
receiver of the rents, issues, and profits of the Mortgaged ! ' - é
¢ Premises, with power to lease the Mortgaged Premises, or such | | I 2
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part thereof as may not then be under lease and with such other
powers as may be deemed necessary. The receiver, after deducting
all proper charges and expenses, shall apply the residue of the
rents and profits to the payment and satisfaction of the amount
remaining secured hereby, or to any deficiency whichbmay exist
after applying the proceeds of any judicially decreed sale of the
Mortgaged Premises to the payment of the amount due, including
interest and the costs of the_foreclosure and sale. Such rents
and profits are hereby, in the event of any default or defaults
in therpayﬁentrof principal i\ or jof “any {nstallment thereof, or
interest, or any tax, assessment, 'water 'rate, orlinsurance,
pledged and assigned to the Mortgagee, with full'power and
authority to the Mortgagee to enter upon and to take possession
of the Mortgaged Premises and to institute and prosecute all
suits for the collection of rents now due and unpaid, and
hereafter to become due, and to institute and prosecute summary
proceedings for the removal of any and all tenant or tenants or
other persons from the Mortgage Property, and to pay the costs
and expenses of all suits, actions; and proceedings out of the
rent received, and to maintain the Mortgaged Premises and to keep
the same in repair, and to pay the costs thereof and of the
services of all employees, including their equipment, and all
gas, o0il, electricity, power, and generally all of the expenses
of maintaining and keeping the Mortgaged Premises in repair and

first-class condition, and in such condition as to Mortgaged
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Property of the style and kind of the real property herein
described is customarily kept, and also all interest on this
Mortgage, and the Note to secure which this Mortgage is given,
and all taxes, assessments, and water rates, which may hereafter

become liens on the real property, and all premiums of insurance

on policies of insurance effected by the Mortgagee as security
for the amount hereby secured; and also the principal sum of this
Mortgage and of the Note to secure which, the same is given out of

the rent received and wigh power -and, authority to rent or lease

B e = T

the whole or any part of the Mortgaged Property for such term or
terms and on such conditions as to the Mortgage€e may seem proper
and to employ any agent to rent and manage the Mortgaged Property
and to collect the rents and profits thereof, and to pay the
reasonable value of its service out of the rent received.

11.  MODIFICATION OF THE INDEBTEDNESS :

Mortgagee, at its option, may from time to time extend
the time of payment of the indebtedness secured by this Mortgage
(including, but not limited to, the Note) or any part thereof,

reduce the payments thereon, or renew such indebtedness, all

e

" without the consent of any junior®lienholder and without the

consent of the Mortgagor (if it has ceased to be the owner of the

§
%
;
ki
E
3
H
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@ Mortgaged Premisesg), and may take other or additional security
for the payment of such indebtedness or grant any release (with U
or without consideration) of any security (including, but not
limited to, the Mortgaged Premises) held for such payment, and no
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action, non-action or delay by Mortgagee in the exercise of any
of its rights under this Mortgage shall affect the priority of
this Mortgage or the interest created hereby in Mortgagee or
impair the security hereof or Mortgagor's personal liability.
Mortgagee may enforce any one or more of its rights or remedies
hereunder successively or concurrently.

12. FORBEARANCE BY MORTGAGEE NOT A WAIVER:

Any forbearance by Mortgagee in exercising any right or
remedy hereunder, or otherwise afforded by applicable law, shall
not be a waiver of, or preclude the exercise of any right or
remedy hereunder. The procurement of the insurance or the
payment of taxes or other liens or charges by Mortgagee shall not
be a waiver of Mortgagee's right to accelerate the maturity of
the indebtedness secured by this Mortgage. It is expressly
agreed that should the Mortgagor fail to comply with the terms
and provisions herein, the Mortgagee or its assigns shall have
the right to enter into and take possession of the premises.

13, REMEDI UMU IVE:

All remedies provided in this Mortgage are distinct and

cumulative to any other right or remedy under this Mortgage or

afforded by law or equity, and may be exercised concurrently,

independently or successively.
14, WAIVER OF DEMAND, ETC.:

The Mortgagor waives demand, presentment for payment,

notice of nonpayment, dishonor and protest, notice of protest and

Page 17 of 35 pages

™

e AR T

o ke i

Y i e b s

o s i i e




-~

diligence in collection of the indebtedness evidenced by this

Note and secured by this Mortgage.

15. TRANSFER OF THE MORTGAGED PREMISES: ASSUMPTION:
It shall be an immediate Event of Default and default

hereunder if, without the prior consent of the Mortgagee:

a. The Mortgagor shall create, effect
or consent to or shall suffer or
permit any conveyance, sale, sale
on contract, adsignment, transfex,
lien, pledge, mortgage (except for
existing moxtgage to_Mortgagee),
security interest or other
encumbrance or alienation of the
Mortgaged .Premises. .ok .any patt
thereof, or interest therein,
exceptinglionly sales| onjother
dispositions of Collateral (herein
called "Obsolete Collateral") no
longer useful in connection with
the operation of the Mortgaged
Premises, provided that prior to
the sale or other disposition
thereof, such Obsolete Collateral
has been replaced by Collateral,
subject to the first and prior lien
hereof, of at least equal value and
utility;

For the purposes of this
subparagraph (a), an "alienation"
shall include without limitation,
(i) any further mortgaging,
hypothecating or encumbering of (A)
the Mortgaged Premises, or (B) any
interest or estate therein.

b. Any modification, change, ; e .
alteration or dissolution of o !
Mortgagor. i ?
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16. MISCELLANEQUS:

The rights and duties created by this Mortgage shall

inure to the benefit of and bind each of the parties to the
Mortgage, and all of the successors and assigns of such parties.

This Mortgage shall be construed in accordance with the laws of

the State of Indiana. Whenever possible every provision shall be

interpreted so as to be effective and valid under applicable law,
but if any provision shall be declared to)be sinvalid under such
law, such provision shald be-dinvalid, or ineffective,onlygto that

extent, and the remaining parts of this Mortgage shall be

unaffected by such invalidity or prohibition. "If there is a

conflict between the Note and Mortgage on the one hand, and any
other document executed and delivered by Mortgagor in respect to

or related to the Note and/or Mortgage, the terms of the Note and

Mortgage shall apply. For the purpose of this provision, there

is no conflict between documents if one document addresses a
matter and the second document is silent with respect to it.
17. OKS D RECORDS; INSPECTION:

‘Mortgagor shall keep and maintain at all times at
Mortgagor's address stated above, or such other place as
Mortgagee may approve in writing, ‘complete.,and accurate books of
accounts and records adequate to reflect correctly the results of
the operation of the Mortgaged Property and copies of all written

contracts, leases and other instruments which affect the

Mortgaged Property. Such books, records, contracts, leases and
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other instruments shall be subject to examination and inspection

‘ at any reasonable time by Mortgagee. Mortgagee may also make or

cause to be made reasonable entries upon and inspections of the

[PV

% Mortgaged Premises during normal business hours. Mortgagor shall

furnish to Mortgagee, within ninety (90) days after the end of
each fiscal yéar of Mortgagor, a current financial statement of
the Mortgagor and of each Guarantor and a statement of income and
expenses of the Mortgaged Propenty,+eachin reasonable detail and

S certified by Mortgagor's, ehief executive officer and/er chief

financial officer (as applicable). 1In the event that Mortgagor

at any time obtains audited financial statements or audited
statements of income and expenses of the Mortgaged Property,
Mortgagor shall also promptly furnish such audited statements to
Mortgagee. In addition, Mortgagee shall be entitled to obtain,

at Mortgagor's sole cost and expense, updated credit reports on

Mortgagor every year throughout the term of the Note.
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18. RESTRICTIVE COVENANTS:
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‘ Mortgagor shall not, without the prior written consent
i

of the Mortgagee: (a) discount any rents or collect the same for

a period of more than one month in advance;

- (b) execute any %
conditional bill of sale, chattel mortgage, security agreement or é
© other security instruments.covering any furniture, furnishings, , %
fixtures and equipment intended to be incorporated in the %
Mortgaged Property or the appurtenances thereto, or covering i i
articles of personal property placed in or on the Mortgaged »%
@
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Property, or purchase any of such furniture, furnishings,
fixtures and equipment so that ownership of the same will not
vest unconditionally in Mortgagor, free from encumbrances on
delivery to the Mortgaged Property; (f) further assign the Leases
and rents affecting the Mortgaged Property; (g) sell, transfer,
convey or assign any interest in the Mortgaged Property or any
part thereof; or (h) further encumber, alienate, hypothecate,
grant a security interest in, or grant any other interest
whatsoever in the Mortgaged Property or any part thereof, except
in connection with thisMortgage or the permitted /secorid
mortgage.

In addition, without ithelpxior written consent of
Mortgagee, Mortgagor shall not, during the existence of any Event
of Default hereunder or the existence of any occurrence which may
become an Event of Default with the giving of notice and/of the
passage of time, (i) make any distributions to Mortgagor's
partners except for reimbursement of expenses and the payment of
reasonable salaries or (ii) pay any fees due to any other person
in connection with the management of Mortgagor's affairs or the
Mortgaged Property.

19. ESTOPPEL CERTIFICATES:

Within three (3) days, whether/the Mortgage is in
default or not, upon request by the Mortgagee in person, or
within five (5) days upon request by mail, the Mortgagor shall

furnish to the Mortgagee, a written statement duly acknowledged,
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/ settlng forth the amount due on th1s Mortgage,»the terms of

payment and maturlty payment of the Note, the date of whlch
1nterest has been pald whether any offsets or defenses ex1st
agalnst the Loan and if any are ~alleged to exist, the nature
thereof shall be set forth in detall

o ;Mortgagor:representSQand'warrants that~(i),Mort§agor

has nogknowledée‘of any discharge, spillage, uncontrolled 1oss,

‘,;seepage or flltratlon (a "Splll) of oil petroleum or chemlcal

llqulds or SOlldS, llquld or’ gaseous products or any hazardous

~waste or hazardous substances, as: those terms are used in the'

Comprehens1ve Env1ronmental Response Compensatlon and Llablllty

»kyActiof 1980'or in,anyfother federal state or local Taw governlng

hazardous substances, as such laws may be amended from tlme to

tlme‘(collectlvely, the "Hazardous Waste Laws") at, upon, under

or w1th1n ‘the Mortgaged Property or any oontlguous real estate,

‘and (11) Mortgagor has,notvcaused'or\permltted,toroccur, and

‘shall‘nothpermit to exist, any COndition'which_may cause a'Spill‘

at upon, under or w1th1n the Mortgaged Property or on any
contlguous real estate.r
Mortgagor further represents and warrants that (1)

:neither Mortgagor nor, to the best of 1ts knowledge, any other

*party has been is‘orrw1llrbe 1nvolved in operations at the

Mortgaged Property, whlch operatlons could lead to (’),the

1mpos1tlon of 11ab111ty on Mortgagor or on any other subsequent
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owner of the Mortgaged Property or (B) the creation of a lien on

the Mortgaged Property under the Hazardous Waste Laws, Clean Air

Act, or under any similar laws or regulations and (ii) Mortgagor

i S oL s

has not permitted, and will use its best efforts not to permit,

any tenant or occupant of the Mortgaged Property to engage in any

activity that could impoée liability under the Hazardous Waste
Laws and/or Clean Air Act on such tenant or occupant, on
Morﬁgagor or on any other owner of any of the Mortgaged Property.
‘Mortgagor shall comply strictly-and in‘*all respects
with the requirements of'the Hazardous Waste Lawg, Clean Air Act
and related regulations: and)withialli similar jlawsand vegulations
now in effect or as amended or‘modified hereafter, and-shall
notify Mortgagee immediately in the event of any Spill or the
discovery of any hazardous substance at, upon, under or within

the Mortgaged Propexty. Mortgagor shall promptly forward to

Mortgagee copies of all orders, notices, permits, applications or
other communications and reports in connection with any Spill or
the presence of any hazardous substance or any other matters
relating to the Hazardous Waste Liaws, Clean Air Act, or any

similar laws or regulations, as they may affect the Mortgaged

Property. 2 ,“f[ 'i o
© At such time as Mortgagee has reason to believe a z ]
hazardous substance may be present on the Mortgaged Premises by

reason of a Spill of such a substance, or otherwise, and in any

case when this Mortgage is in default, the Mortgagor, upon the ‘ l
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then written request of the Mortgagee, shall provide Mortgagee,
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at Mortgagor's expense, with an environmental site assessment or
environmental audit report prepared by an environmental
engineering firm acceptable to Mortgagee, to assess with a

reasonable degree of certainty the presence or absence of any

hazardous substance and the potential costs in connection with

JERUETY NPT SRR ST S B

abatement, cleanup or removal of any hazardous substance found
on, under, at or within the_ Mortgaged Property.

; Mortgagor shall at all times indemnify and hold

; harmless Mortgagee againgt and from any and“alll ¢laims, suits,
actions, debts, damages, ! costs, charges, losses;) obligations,
judgments, and expenses, ‘of ‘any nature’ whatsoever, 'suffered or
incurred by Mortgagee, whether as Mortgagee of this Mortgage, as

Mortgagee in possession, or as successor-in-interest to Mortgagor

by foreclosure deed or deed in lieu of foreclosure, under or on

account of the Hazardous Waste Laws, Clean Air Act, or any

similar laws or regulations, including the assertion of any lien
thereunder: (i) with respect to any Spill, the threat of any
Spill, or the presence of any hazardous substance affecting the
i Mortgaged Property whether or not the same originates or emanates
Nw from the Mortgaged Property, including any loss of value of the

o Mortgaged Property as a result of any of the foregoing; and (ii)

with respect to any other matter affecting the Mortgaged Property

within the jurisdiction of the Environmental Protection Agency,

any other federal agency, or any state or local environmental .
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agency. Mortgagor's obligations under this Section shall arise
upon the discovery of Ehe presence of any hazardous substance
‘under the Hazardous Waste laws, and/or the Clean Air Act, whether
or not the Environmental Protection Agency, any other federal
agency or any state or local environmental agency has taken or
threatened any action in connection with the presence of any
hazardous substance.

In event of any Spill, the threat of any Spill, or the

presence of any hazardous substance affecting the Mortgaged

Property, whether or not ‘the same originates or emanates from the

eyl

Mortgaged Property ‘and/or ‘ifiMortgagor shall fail to'comply with
any of the requirements of the Hazardous Waste Laws, Clean Air
Act and/or related regulations of any other environmental law or
regulation, Mortgagee may at its election, but without the
obligation so to do, give such notices and/or cause such work to
be performed at the Mortgaged Property and/or take any and all
other actions as Mortgagee shall deem necessary or advisable in
order to abate the Spill, remove the hazardous substance or cure
Mortgagor's noncompliance.

If Mortgagee, or someone on Mortgagee's behalf, retains

the services of an attorney in connection with the subject of

indemnity herein, Mortgagor shall pay Mortgagee's costs and ;i “_vff . A

reasonable attorney fees thereby incurred. Mortgagee may employ

an attorney of Mortgagee's own choice. i“ ‘
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In the event that Mortgagee incurs any obligations,
costs or expenses under this Mortgage, Mortgagor shall pay
Mortgagee the amount thereof immediately on demand, and if such
payment is not received within ten (10) days, interest on such
amount shall, after the expiration of the ten-day period, accrue
at the default rate of interest in the Note until such amount,
plus interest, is paid in full.

Mortgagor acknowledges that Mortgagee has agreed to
make the loan secured by this Mortgage in reliance upon
Mortgagor's representations,/warranties ‘and covenants Jin this
Section. For this reason, it is'thel‘intention’'of' Mortgagoy and
Mortgagee that the provisions“of this Section shall ‘supersede any
provisions in the Note and this Mortgage which in any way limit
the personal liability of Mortgagor and that Mortgagor shall be
personally liable for any obligations arising under this Section
even if the amount of liability incurred exceeds the amount of
the loan secured by this Mortgage. All of the representations,
warranties, covenants and indemnities of this Section shall
survive the repayment of the Loan and the release of the lien of
this Mortgage from the Mortgaged Property and shall survive the
transfer of any or all right, title and interest in and to the
Mortgaged Property by Mortgagor to any party, whether or not
affiliated with Mortgagor.

Upon an Event of Default, Mortgagor (or its

representatives) may visit the Mortgaged Property and perform or
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~cause ‘to be performed env1ronmental Slte aneStlgatlonS and
assessments. (“Slte Assessments") on the Mortgaged Property for
7rthejpurpose,of»determlnlng whether there eXIStS on: the Mortgaged;
‘Property any env1ronmental condltlon whlch could result in any
llablllty, cost or expense to the owner or occupler of the
“Mortgaged Property, Such Slte Assessments may 1nc1ude both above
and below the ground testlng as may be necessary to properly
'conductrthe Slte Assessments in the oplnlon of the‘persons
conductlng the Slte Assessments (the "Slte Rev1ewers")'
Mortgagor hereby covenants to supply to the Slte Rev1ewers such
'hlstorlcal and~operatlonal 1nformatlon regardlng the Mortgaged
‘Property as may be requested by the Slte Rev1ewers to fac111tate
’ the Slte Assessments and w1ll make avallable for meetlngs w1th
the Slte Rev1ewers approprlate personnel hav1ng knowledge of such
smatters; The cost of performlng all Site Assessments shall be
: pald by Mortgagor w1th1n flve days after demand by Mortgagee,’and'
thereafter shall bear 1nterest per annum at the lesser of five:
percent (56) 1n excess of the 1nterest rate on the Note and the
maximum rate permltted by appllcable law.

21, ANT ORF EPR S10

Mortgagor hereby further expressly represents and

warrants to Mortgagee that there has not been commltted by
Mortgagor or any other person 1nvolved w1th the Mortgaged
Property, or the Mortgagor, any. act or om1551on affordlng thegy

federal government or any state or local government the. r1ght~f
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and/or remedy of forfeiture as against the Mortgaged Property, or
any part thereof, or any monies paid in performance of
Mortgagor's obligations under the Note or under any of the other
Loan Documents; and Mortgagor hereby covenants and agrees not to
commit, permit or suffer to exist any act or omission affording
such right and/or remedy of forfeiture. In furtherance thereof,
Mortgagor hereby indemnifies Mortgagee and agrees to defend and
hold Mortgagee harmless from and against any loss, damage,
ligbility, expense, or- other injury by reason of, or in any other
manner resulting from, Ithe breach of 'the' covenanta and agreements
or the warranties andi representations et forthdinctheypreceding
sentence. Without limiting the'“generality of the foregoing, the
filing of formal charges or the commencement of proceedings
against Mortgagor, any constituent member of Mortgagor, any
guarantor, any of the additional collateral under any of the Loan
Documents, or all or any part of the Mortgage Property under any
federal, state, or local law, in respect of which forfeiture of
the Mortgaged Property or any part thereof or of any monies paid
in performance of Mortgagor's obligations under the Loan
Documents is a potential result:shall, at the election of the
Mortgagee in its absolute discretion; constitute an Event of
Default hereunder, without notice or opportunity to cure. This
paragraph, and the terms and provisions hereof, shall be
interpreted in the most comprehensive sense for the benefit of

the Mortgagee; and shall not be limited or otherwise restricted,
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in any manner, in the interpretation or enforcement of any of the
other terms and conditions contained in this Mortgage or in any
of the other Loan Documents.

22, LIMITATION ON ASSERTION OF CLAIM:

Mortgagor agrees to give Mortgagee written notice, by
registered or certified mail, of any action or inaction by
Mortgagee or any agent or attorney of Mortgagee in connection
with the Loan Documents or ghe transactions contemplated by the
Loan Documents that may be actionable against the Mortgagee or
any agent or attorney ©of Mortgagee or a defernse to payment of the
Indebtedness for any reason, including, but not limited to
commission of a tort or violation of any“contractual duty or duty
implied by law. Mortgagor agrees that unless such notice is
given as promptly as possible (and in any event within one
hundred eighty (180) days) after Mortgagor has knowledge or with
the exercise of reasonable diligence should have had knowledge of
any such action or inaction, Mortgagor shall not assert, and
Mortgagor shall be deemed to have waived, any such claim or
defense.

23. NWAIVER OF JURY TRIAL:

Each party to this Mortgage hereby expressly waives any
right to trial by jury of any claim, demand, action or cause of
action (1) arising under this Mortgage or any other instrument,
document or agreement executed or delivered in connection

herewith, or (2) in any way connected with or related or
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‘Vincidentai’tofthe dealings ofdthe,partiesﬁhereto oriany of them
'nithhrespect’to this'Mortéageor\any40therhinStrunent,pdocument’
tor agreement"executed or‘delivered in'connection herewith or the‘
ftransactlons related hereto or thereto, in each case whether now -
“ex1st1ng or hereafter arising and whether soundlng in contract or
‘tort or otherw1se, and each party hereby agrees ‘and consents that
sany such clalm, demand actlon or cause of action shall be

,,,dec1ded by court trlal w1thout a jury, and that any party to thig-

VrMortgage may flle an orlglnal counterpart or a. copy of thls

:sectlon w1th any court as wrltten ev1dence of the consent of the

‘partles hereto to the walver ofithelyr rlght to trial by jury

24. NOTIQES:
| All notiCesfhereunderzshall‘be in writing and'shall,be
deemed to have‘been7su£ficient1y;§iven;or seryed for ali purposes

‘when?deliyered‘in"persontor three (3) days after belng sent by

’»certlfled mall return receipt requested to‘f‘

‘ MORTGAGOR i ‘;, ROTT DEVELOPMENT COMPANY

328 Little. Canada Road"
?thtle Canada, MN 55117~ 1627

_with a copy to: .

MORTGAGEE:  CIVITAS BANK
' L 56 South Washington
~Va1paralso,,1nd1ana 46383

with a copy to: James L. Jorgensen S
: ‘ S HOEPPNER - ‘WAGNER & EVANS LLP
103 ‘East Llncolnway
‘P.O. Box 2357
Valparalso, Indlana 46384
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or at such other address of which it shall have notified the :
party giving such notice in writing as aforesaid. kiif
25, BINDING OBLIGATIONS:
The provisions and covenants of this Mortgage shall run 7‘y. .l’”

with the land, shall be binding upon Mortgagor, and shall inure
to the benefit of Mortgagee, subsequent holders of this Mortgage,

and their respective successors and assigns. For the purpose of [

this Mortgage, the term "Mgztgagoxr'" shall meansthe Mortgagor

named herein, any subsequent owner of the Mortgaged Property, and
their respective heirs, ‘executors; legal representatives,
successors and asgigns.
26. CAPTIONS:
The captions of the Sections of this Mortgage are for
§ ‘ the purpose of convenience only and are not intended to be a part
f of this Mortgage and shall not be deemed to modify, explain,

enlarge or restrict any of the provisions hereof.

27. SEVERABILITY:

Any provision of this Mortgage that is prohibited or 5

unenforceable in any jurisdiction shall, as to such jurisdiction

be ineffective to the extent of such prohibition or

unenforceability without invalidating the remaining provisions

el o e

@ hereof or affecting the validity or enforceability of such

provisions in any other jurisdiction.

-
‘ b b 5 S
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28. LEGAL NSTRU N:

The enforcement of this Mortgage shall be governed,
construed and interpreted by the laws of the state in which the ‘
Mortgaged Property is located. Nothing in this Mortgage, the %;“L'f._ | .i
Note or in any other agreement between Mortgagor and Mortgagee ?fi*ffg,

shall require Mortgagor to pay, or Mortgagee to accept, interest ?"f“lh ‘

in an amount which would subject Mortgagee to any penalty under
applicable law. In the evEnt_that the paymentiof any interest
due hereunder or under the Note would subject. the Mortgagee to
any penalty under applicable law, then ipso facto the obligations

of Mortgagor to make payment shall be reduced to the highest rate

authorized under applicable law.

29, ASSIGNMENT BY MORTGAGEE:

The Mortgagee shall have at its option the right and

§
b
%.

privilege to transfex, sell or assign this Mortgage and Note f““r' - :

without giving prior notice to or obtaining approval from

Mortgagor. : % o .
30. RELEASE:

Upon payment of all sums secured by this Mortgage, the

”M) Page 32 of 35 pages

Qs\ Mortgagee shall release this Mortgage without charge to i

Mortgagor, . except the Mortgagor shall.pay all costs of j

© recordation, if any. :; %
31. WAIVER OF VALUATION AP MENT :

Mortgagor hereby waives any and all rights of valuation g ;

o and appraisement that it may possess by virtue of the laws of the j

Q@ e

%




State of Indiana, or any other jurisdiction where laws are held
to control and govern the terms and conditions of this Mortgage.
32. INCORPORATION BY REFERENCE:

The terms and conditions of the Commitment Letter dated
November 22, 1999, are incorporated herein by reference, and made
a part of this Mortgage together with the other documents
mentioned, and any default and/or breach in compliance with the
terms and conditions of said documents ghall bedgubject to the
appropriate relief and, remedies granted:to the holder hereof.

33. REGULATORY LIABILITY:

This Mortgage is made subject to,all regulations and
by-laws of the regulatory agencies governing Mortgagee as a state
chartered bank (which are hereby ratified and made a part of this
Mortgage) and all amendments that may be made thereto before the
final payment of this Loan. The covenants herein contained shall
bind, and the benefits and advantages shall inure to the

respective heirs, executors, administrators, successors and
assigns of the parties hereto.
34. DRAFTING:

This agreement, as well as all othér agreements
executed and delivered with it, hag been drafted after
negotiation and the opportunity for both parties to have it
reviewed by their respective legal counsel. None of the

provisions hereof shall be interpreted against either party
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solely by reason of the fact that legal counsel for

shall have drafted such provision.
IN WITNESS WHEREOF, the Mortgagor has set
seal as of the 7" day of January, 2000.

MORTGAGOR : S
ROTT DEVELOPMENT CO

By:

such party

its hand and

Itss PNy
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STATE OF ) R 2
) SS: AR,
COUNTY OF ) e e
. ‘ "
Be it remembered, that on this ;7 day of Janyary, 2000, iﬂ_-'
came before me @?&K‘ // [Og)/”/é’f ,Q‘/ﬁ;{ﬁv z[ﬂZM of s
; Rott Development Company, a South Dakota general partnership, who : -
‘ ? being duly sworn upon/oath, did ‘acknowledge execution.and
f | delivery of the within instrument to belthe act)andi deed)cf said
i general partnership for ‘the purposes therein contained.

o &yt i, 2

Ol P

My Cogyiss' n Expires: 'Llfid A : ‘ U
3/ 05 Notary Pyblic O/ ; v i
4 County of Residence: /4> Za i A

i
-
By JOHN A. KOENIG oo
44 w4, NOVARY PUBLIC MINNESOTA .
o ; H&%EP!N‘COUNTY :
mimizsion Expiras
y.Ianuary 31,2005 :-u?w

This Instrument Prepared By:
James L. Jorgensen
’\ HOEPPNER WAGNER & EVANS LLP
103 E. Lincolnway, P.O. Box 2357
Valparaiso, Indiana 46384
© Telephone: (219) 464-4961
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EXHIBIT A

Part of Lot 7 in Kennedy Industrial Park Addition to the City of Hammond, described as
follows: Beginning at the Northwest corner of Lot 7, thence South 55 degrees 36 minutes 48
seconds East along the North line of Lot 7, a distance of 229.76 feet to the point of beginning;
thence South 17 degrees 37 minutes 37 seconds West, a distance of 364.83 feet; thence East 6
degrees 10 minutes 59 seconds South, a distance of 181.05 feet; thence East 13 degrees 10
minutes 47 seconds South, a distance of 86.57 feet; thence North 18 degrees 26 minutes, 18
seconds East, a distance of 275.55/feet, more or less, to.the Northerly line of Lot 7; thence
North 71 degrees 33 minutes 33 seconds West, a distarice of 118.41 feet; thenceNorth 55
degrees 36 minutes 48 secorids/West,|a distance of .155.87 feet, more, or, less, to the point of
beginning, as per plat thereof, recorded in Plat Book 38, page 27, and re-recorded in Plat Book
38, page 55, in the Office of the Recorder‘of Lake County, Indiana:
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