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THIS MORTGAGE (herein “Instrument”). made as of May 1. 2008 by the Mortgagor, GARY LIGHTHOUSE
FACILITY, LLC. an Indiana limited Hability company whose address s ¢/o Lighthouse Academies, Inc., 1661 Worcester
Road. Suite 207, Framingham, Massachusetts 01701 (herein “Mortgagor”™), in favor of the Mortgagee, HARRISN.A.. a
national banking association whose address for purposes of this instrument is 5243 Hohman Avenue, Hammond, IN 46320
(herein “Mortgagee™).

WITNESSETH:

THAT, WHEREAS. Mortgagor is justly indebted to Mortgagee in the principal sum of Three Million Five Hundred
Eighty-Eight Thousand Three Hundred Eighteen and 00100 Dollars ($3.588.318.00) pursuant to a certain Loan Agreement
of even date herewith, more particularly deseribed below,

NOW. THEREFORE. in consideration of the indebtedness herein recited, and for other good and valuable
consideration, the receipt and sufficiendy of which(are hereby acknowiedged, Mortgagor irrevocably mortgages and warrants
unto Mortgagee all of Mortgagor’s right, title and interest, now owned or hereafier acquired, including any reversion or
remainder interest, in the redl propertylogated intheCitviof GanyeCountyofikakel Stateydf Indiana. and more particularty
described on Exhibit A attached hereto,and incorparated herein jncluding all herétofore or hereafier vacated alleys and
streets abutting the property, and all' easemeénts, Tights. appurtenances. tenements; hereditaments. rents, royalties, mineral, oil
and gas rights and profits, water, water rights, and water stock appurtenant to the property (collectively “Premises”);

TOGETHER with all of Mortgagor’s estate (existing or future), right. title and interest, now owned or hereafier
acquired, in, under and to:

{a) all buildings. structures, improvements. parking areas, landscaping. equipment, {ixtures and
articles of property now or hereafier erected on, attached to, or used or adapted for use in the operation of the
Premises; including but without being limited to, all heating, air conditioning and incinerating apparatus and
equipment; all boilers, engines, motors. dynamos, generating equipment. piping and plumbing fixtures, water
heaters, ranges, cooking apparatus and mechanical kitchen equipment, refrigerators. freczers, cooling, ventilating,
sprinkling and vacuum cleaning systems. fire extinguishing apparatus, gas and electric fixtures. carpeting, floor
coverings. underpadding. elevators, escalators. partitions. mantels. buili-in mirrors. window shades, blinds,
draperies. screens. storm sash, awnings: signs. and shrubbery and plants, and including also all interest of any
owner of the Premises in any of such items hereafier at any time acquired under conditional sale contract, chattel
mortgage or other title retaining or security instrument. all of which property mentioned in this clause (a) shall be
deemed part of the realtv covered by this Instrument and not severable wholly or in part without material injury to
the freehold of the Premises (all of the foregoing together with replacements and additions thereto are referred to
herein as “Improvements”): and

(b) all compensation, awards, damages, rights of action and proceeds. including interest thereon
and/or the proceeds of any policies of insurance therefor, arising out of or relating to (i) a taking or damaging of the
Premises or Improvements thereon by reason of any public or private improvement, condemnation proceeding
(including change of grade). sale or transfer in licu of condemnation, or fire, earthquake or other casualty, or (it} any
injury to or decrease in the value of the Premises or the Improvements for any reason whatsoever; (
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(c) return premiums or other payments upon any insurance any time provided with respect to the
Premises. Improvements, and other collateral described herein for the benefit of or naming Mortgagee, and refunds
or rebates of taxes or assessments on the Premises:

(d) all writlen and oral leases and rental agreements (including exiensions, renewals and subleases:
all of the foregoing shall be referred 1o collectively herein as the “Leases™) now or hercafier affecting the Premises
including, without limitation, all rents. issues. income. profits and other revenues and income therefrom and from
the renting, leasing or bailment of Improvements and equipment (“Rents”). all guaranties of tenants” performance
under the Leases. and all rights and claims of any kind that Mortgagor may have against any tenant under the Leases
or in connection with the termination or rejection of the Leases in a bankruptcy or insolvency proceeding;

(e) plans, specifications, contracts and agreements relating to the design or construction of the
Improvements; Mortgagor’s rights under any payment, performance, or other bond in connection with the design or
construction of the Improvements; all landscaping and construction materials. supplies, and equipment used or to
be used or consumed in connection with construction of the Improvements, whether stored on the Premises or at
some other location; and contracts, agreements, and purchase orders with contractors, subcontractors, suppliers,
and materialmen incidental to the design or construction of the Improvements:

&) all contracts, deposits, deposit accounts, accounts, all rights, claims or causes of action pertaining
to or affecting the Premises or the Improvements, including, without limitation. all supporting obligations and any
and all proceeds thereof. all options or contracts to acquire other property for use in connection with operation or
development of the Premises or Improvements. management contracts. service or supply contracts, permits,
licenses, franchises and certificales,and all commiuments or agreements, now or hereafter in existence, intended by
the obligor thereof to provide Mortgagor with proceeds te satisty the loan evidenced hereby or improve the
Premises or Improvements, and the right to receive all proceeds due under such commitments or agreements
including refundable depositsiand fees:

(g) alll books, | records,)y surveys. teports= andi-ethenedotuments related 1o the Premises. the
Improvements, the Leases; or other items of collateral described herein: and

(h) all architectural and engineering drawings, plans. specifications, soil tests and reports, feasibility
studies, appraisals, engineering reports. financial analyses and reports and similar materials relating to the
Premises:

(1 all deposits made with or other security given to utility companies or governmental entities by

Mortgagee with respect to the Premises:

) all proceeds, whether cash, promissory notes, general intangibles. contract rights or otherwise, of
the sale or other disposition of all or any part of the estate of Mortgagee with respect to the Premises;

(k) all of the leases. income, rents. 1ssues; deposits, receipts, profits and proceeds generated by the
use and occupancy of the Premises to the extent such arenot real property and all "accounts"” (as defined in the
Indiana Uniform Commercial Code) generated from the use and operation of the Premises to which Mortgagor may
be entitled. whether now due, past due-or to become due:

h all addiuons, accessions. replacements, substitutions. proceeds and products of the real and
personal property, tangible and intangible, described herein. including but not limited to lease and real-estate
proceeds and other amounts relating to the use. disposition, or sale of the collateral described herein which
proceeds or other amounts are characterized as general intangibles.

All of the foregoing described collateral is exclusive of any goods, equipment, inventory, furniture, furnishings or
trade fixtures owned and supplicd by tenants of the Premises. The Premuses. the Improvements, the Leases and all of the rest
of the foregoing property are herein referred to as the “Property.”



TO SECURE TO Mortgagee (a) the repavment of the loan and other obligations of the Mortgagor to the Morigagee
pursuant to the Loan Agreement dated of even date herewith (the “Loan Agreement”) among Mortgagor and Mortgagee,
including (without limitation) the loan made thereunder in the principal sum of Three Million Five Hundred Eighty-Eight
Thousand Three Hundred Eighteen and 00/100 Dollars ($3,588.318.00) as further evidenced by a promissory note of like
amount, with interest thereon as set forth therein, and all renewals, extensions and modifications thereof (herein, the “Loan™);
(b) the repavment of any future advances, with interest thereon, made by Mortgagee to Mortgagor pursuant to Section 28
hereof (herein “Future Advances™); (¢) the payment of all other sums. with interest thereon, advanced in accordance herewith
to protect the security of this Instrument or to fulfill any of Mortgagor’s obligations hereunder or under the other Loan
Docursents (as defined below); (d) the performance of the covenants and agreements of Mortgagor contained herein or in the
other Loan Documents; and (e) the repayment of all sums now or hereafier owing to the Mortgagee by the Mortgagor, 1o
Mortgagee or any of its affiliates. The indebtedness and obligations described in clauses (a) through (e) above are
collectively referred to herein as the “Indebtedness.” The Loan Agreement. this Instrument, and all other documents
evidencing. securing or guarantecing the Indebiedness {except the Environmental Indemmnity Agreement Regarding
Hazardous Substances (“Indemnity”). as the same may be modified or amended from time to time, are referred to herein as
the “Loan Documents.” The terms of the Loan secured hereby may provide that the interest rate or payment terms or balance
due may be indexed, adjusted, renewed. or renegotiated from time to time, and this Instrument shall continue to secure the
Loan notwithstanding any such indexing. adjustment. renewal or renegotiation.

PROVIDED, ALWAYS. that if Mortgagor shall pay unto Mortgagee the Indebtedness and ifMortgagor shall duly,
promptly and fully perform, discharge, execute. effect. complete and comply with and abide by each and every of the
stipulations, agreements, conditions and covenants of the Loan Agreement and this Instrument. then this Instrument and all
assignments contained herein and liens created hereby shall cease and be nulland void: otherwise 1o remain in full force and
effect.

Mortgagor represents and warrants that Mortgagor has good. marketable and insurable title 10, and has the right o
morigage an indefeasible leascholdiestate in. the Premises. Inprovements/Rents. and Leases, and the right to convey the
other Property. that the Property is unencumbered except as disclosed in writing to and approved by Mortgagee prior to the
date hereof, and that Mortgdgor wall Warrant and forever.defend thegtitle to the Propenty feainst all claims and demands.
subject only to the exceptions set forth i Schedule L attached herete (“Permitied Exceptions™).

Mortgagor represents, warrants. covenants and agrees for the benefit of Mortgagee as follows:

1. PAYMENT OF PRINCIPAL AND INTEREST, Mortgagor shall promptly pay when due the principal of
and interest on the Indebtedness. anyv prepayment and other charges provided in the Loan Documents and all other sums
secured by this Instrument.

2. FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Except as is hereinafter provided with
respect to the impounding of such payments by Mortgagee following the occurrence of an Event of Default, Mortgagor shall
pay or cause to be paid when due. prior to delinquency. all annual real estate taxes, insurance premiums, assessments, water
and sewer rates, ground rents and other charges (herein “Impositions™) payable with respect 10 the Property. Upon the
occurrence of an Event of Default (hereinafter defined): and at Morteagee’s sole option at any time thereafier, Mortgagor
shall pay in addition to cach monthly payment on the Loan. one twelfth of the annual Impositions (as esttmated by Morigagee
in its sole discretion). 10 be held by Mortgagee without interest to Mortgagor. for the payment of such Impositions (such
paviments being referred 10-herein as “Impounds™).

Annually during the term of this Instrunent if Impounds are required to bepaid to Mortgagee, Mortgagee shall
compare the Impounds collected to the Impositions paid or to be paid. If the amount of such Impounds held by Mortgagee at
such time shall exceed the amount deemed necessary by Mortgagee to provide for the payment of Impositions as they fall
due. if no Event of Detfault shall have occurred and be continumg, such excess shall be at Mortgagor’s option, either repaid to
Mortgagor or credited to Mortgagor on the next monthly installment or installments of Impounds due. If at any time the
amount of the Impounds held by Mortgagee shall be less than the amount deemed necessary by Mortgagee to pay Impositions
as they fall due. Mortgagor shall pay to Mortgagee any amount necessary to make up the deficiency within thirry (30) days
after notice from Mortgagee to Mortgagor requesting payment thereof. Upon the occurrence of an Event of Default
hereunder, Mortgagee may apply, in any amount and in any order as Mortgagee shall determine in Mortgagee’s sole
discretion, any Impounds held by Mortgagee at the time of application (1) to pay Impositions which are now or will hereafter



become due. or (ii) as a credit against sums secured by this Instrument. Upon payment in full of all sums secured by this
Instrument, Mortgagee shall refund to Mortgagor any Impounds then held by Mortgagee. 1f requested by Mortgagec,
Mortgagor shall promptly furnish to Morigagee all notices of Impositions which become due. and in the event Mortgagor
shall make payment directly, Mortgagor shall promptly furnish to Mortgagee receipts evidencing such payments.

3. APPLICATION OF PAYMENTS. Unless applicable law provides otherwise. each complete installment
payment received by Mortgagee from Mortgagor under the Loan Agreement or this Instrument shall be applied by Mortgagee
first in payment of amounts payable to Mortgagee by Mortgagor under Section 2 hereof, then to interest pavable on the Loan,
then to principal of the Loan, and then to interest and principal on any Future Advances in such order as Mortgagee. at
Mortgagee’s sole discretion. shall determine. Upon the occurrence of an Event of Default, Mortgagee may apply. in any
amount and in any order as Mortgagee shall determine in Mortgagee’s sole discretion. any pavments recetved by Mortgagee
under the Loan Agreement or this Instrument. Any partial payment received by Mortgagee shall, at Mortgagee's option, be
held in a non-interest bearing account until Mortgagee recetves funds sufficient to equal a complete installment pavment.

4. CHARGES. LIENS. Mortgagor shall promptly discharge or bond off any lien which has, or may have,
priority over or equality with. the lien of this Instrument, and Mortgagor shall pay, when due. the claims of all persons
supplying labor or materials 1o or in connection with the Property. Without Morigagee's prior written permission. Mortgagor
shall not allow any lien inferior to this Instrument to be perfected against the Property. 1f any lien inferior to this Instrument
is filed against the Property without Mortgagee’s prior written permission and without the consent of Mortgagor. Mortgagor
shall, within thirty (30) days afier receiving notice of the filing of such lien. cause such lien to be released of record or bonded
off and deliver evidence of such release or bonding t¢ Mortgagee. Mortgagor may contest any such lien by appropriate
proceedings in good faith, timely filed. provided that enforcement of the lien is staved pending such contest. Mortgagee may
require that Mortgagor post sccurity for pavinent of such lien.

3. INSURANCE. Mortgagor shall obtain and maintain the types ofinsurance upon and relating to the
Property as required under the LoampAgreement.

6. PRESERVATION ANDy MAINTENANCE) OF BROPERFY o LEASEHOLD. The estate of the
Mortgagor in the Propertyis derived under Leasehold Estate as created by a Lease dated June 28, 2005 made by and between
City of Gary, Indiana, a municipal corporation. and Lighthotse Academies ot Indiana. Inc., as evidenced in Real Estate Lease
With Option to Purchase. dated June 28, 2005 and recorded May 30. 2007 as Document No. 2007 0438359 (the “City
Lease™).

Mortgagor shall (i) pay all rents, additional rents and other sums required to be paid by Mortgagor. as tenant under
and pursuant to the provisions of the City Lease, (ii) diligently perform and observe all of the terms, covenants and conditions
of the City Lease on the part of Mortgagor, as tenant thereunder. and (ii1) promptly notify Mortgagee of the giving of any
notice by the landlord under the City Lease to Mortgagor of any default by Mortgagor, as tenant thereunder, and deliver to
Mortgagee a true copy of each such notice. Mortgagor shall not. without the prior consent of Mortgagee, surrender the
leasehold estate created by the City Lease or terminate or cancel the City Lease or modify, change. supplement, alter or
amend the City Lease, in any respect, either orally or inwriting. and if Mortgagor shall default in the performance or
observance of any term, covenant or condition of the City Lease on the part of Mortgagor. as tenant thereunder, Mortgagee
shall have the right, but shall be under no obligation, to pay any sums and to perform any act or take any action as may be
appropriate to cause all of the terms. covenants and conditions of the City Lease on the part of Mortgagor to be performed or
observed on behall of Morigagor, to the end that the rights of Mortgagor in. to and under the City Lease shall be kept
urimpaired and free from default. If the Jandlord under the City Lease shall deliver to Mortgagee a copy of any notice of
default under the City Lease. such notice shall constitute full protection to Mortgagee for any action taken or omitted to be
taken by Mortgagee, in good faith. inreliance thereon. Mortgagor shali exercise each individual option. if any, to extend or
renew the term of the City Lease upon demand by Mortgagee made at any time within one (1) vear prior to the last day upon
which any such option may be exercised, and Mortgagor hereby expressly authorizes and appoints Mortgagee its attorney-in-
fact to exercise any such option in the name of and upon behalf of Mortgagor, which power of attorney shall be irrevocable
and shall be deemed to be coupled with an interest.

Mortgagor (a) shall not commit waste or permit impairment or deterioration of the Property, (b) shall not abandon
the Property, (¢) shall restore or repair promptly and in a good and workmanlike manner all or any part of the Property to the
equivalent of its original condition, or such other condition as Mortgagee may approve in writing, in the event ot any damage,



injury or Joss thereto, whether or not insurance proceeds are available 10 cover in whole or in part the costs of such
restoration or repair. (d) shall keep the Property, including all Improvements thereon. in good repair and shall replace
fixtures, equipment, machinery and appliances on the Property when necessary to keep such items in good repair, (e) shall
comply with all laws, ordinances. regulations and requirements of any governmental body applicable to the Property, (f) if all
or part of the Property is for rent or lease, at Mortgagee's option afier the occurrence of an Event of Default, shall provide for
professional management of the Property by a property manager satisfactory to Mortgagee pursuant to a contract approved by
Mortgagee in writing. unless such requirement shall be waived by Mortgagee in writing. and (g) shall give notice in writing
to Mortgagee of and. unless otherwise directed in writing by Mortgagee. appear in and defend any action or proceeding
purporting to affect the Property, the security of this Instrument or the rights or powers of Mortgagee hereunder. Neither
Mortgagor por any tenant or other person. without the written approval of Mortgagee, shall remove, demolish or alter any
Improvement now existing or hereafier erected on the Premises or any Property, except when incident to the replacement of
fixtures, equipment, machinery and apphances with items of like kind.

Mortgagor represents, warrants and covenants that the Property is and shall be in substantial compliance with the

Americans with Disabilities Act of 1990 and all of the regulations promulgated thereunder, as the same may be amended
from time to time.
7. USE OF PROPERTY. Unless required by applicable law or unless Mortgagee has otherwise agreed in
writing, Mortgagor shall not allow changes in the use for which all or any part of the Property was intended at the time this
Instrument was executed. Mortgagor shall not, without Mortgagees prior written consent, (1) initiate or acquiesce inn a
change in the zoning classification (including any variance under any existing zoning ordinance applicable to the Property),
(11) permit the use of the Property to become a non-conforming use under applicable zoning ordinances, (i) file any
subdivision or parcel map affecting the Preperty. or (iv) amend. modify orconsent to any easement or covenants, conditions
and restrictions pertaimng io the Propertyl

8. PROTECTION OF MORTGAGEE 'SISECURITY. 1f an Eventlof Default shall have occurred and be
continuing. or if any action or proceeding is commenced which aflects tihe Property or title thereto or the interest of
Mortgagee therein. mcluding, batinot'limited o) eminentsdomain.f insolvency. cade ienforcement. or arrangements or
proceedings involving a bankrupt o decedentythen Mortgagee at Mortgagee's option may make such appearances, disburse
such sums and take such action as Mortgagee deems necessary, in its sole discretion. to protect Mortgagee’s interest,
including. but not limited to. (1) disbursement of attornevs’ fees, (ii} entry upon the Property to make repairs. and
(1i1) procurement of satisfactory insurance as provided in Section 5 hereof.

Any amounts disbursed by Mortgagee pursuant to this Section §. with interest thereon. shall become additional
Indebtedness of Mortgagor secured by this Instrument. Unless Mortgagor and Mortgagee agree to other terms of payment,
such amounts shall be immediately due and pavable and shall bear interest from the date of disbursement at the lesser of (i)
18% and (ii) the maximum rate permitted under applicable law (the “Default Rate™). Mortgagor hereby covenants and
agrees that Mortgagee shall be subrogated to the lien of any mortgage or other lien discharged. in whole or in part, by the
Indebtedness. Nothing contained in this Section & shall require Mortgagee to incur any expense or take any action hereunder.

9. INSPECTION. Mortgagee maymake orcause 10.be made reasonable entries upon the Property to inspect
the interior and exterior thereof. Except in case of emergency. suchrinspection shall be with reasonable prior notice and shall
in any case be with due regard to rights of tenants.

10. RESERVED.,

11 CONDEMNATION. Ifthe Property.orany part thereof, shall be condemned for any reason. including
without limitation fire or earthquake damage, or otherwise taken for public or guasi-public use under the power of eminent
domain, Mortgagee shall apply all such proceeds thereof as set forth in the Loan Agreement.

12. MORTGAGOR AND LIEN NOT RELEASED. From time to time, Mortgagee may, at Mortgagee’s
option, without giving notice to or obtaining the consent of Mortgagor, Mortgagor’s suceessors or assigns or of any junior
lienholder or guarantors, without liability on Mortgagee’s part and notwithstanding the occurrence of an Event of Default,
extend the time for payment of the Indebtedness or any part thereof, reduce the payments thereon, release anyone liable on
any ol the Indebtedness (including but not limited to any guarantor), accept an extension or modification or renewal note or



notes therefor. modify the terms and time of payment of the Indebtedness. enter into a loan modification agreement with
Mortgagor, release from the lien of this Instrument any part of the Property. take or release other or additional security.
reconvey any part of the Property, consent to any map or plan of the Property. consent 1o the granting of any easement, join in
any cxtension or subordination agreement. and agrec In writing with Mortgagor to modify the rate of interest or period of
amortization of the Loan or change the amount of the monthly installments payable thereunder. Any actions taken by
Mortgagee pursuant to the terms of this Section 12 shall not affect the obligation of Mortgagor or Mortgagor’s successors or
assigns to pay the sums secured by this Instrument and o observe the covenants of Mortgagor contained herein, shall not
affect the guaranty of any person, corporation, partnership or other entity for pavinent of the Indebtedness. and shall not affect
the lien or priority of the lien hereof on the Property. Mortgagor shall pay Mortgagee a service charge (based on
Mortgagee’s then-current fee schedule for each matter), together with such title insurance premiums and attorneys’ fees as
may be incurred at Mortgagee’s option, for any such action if taken at Mortgagor’s request or for other servicing requests.
including but not limited to name changes. prepayments of the Indebtedness. and loan pay off statement requests. Such
service change is exclusive of any legal fees which may be incurred by Mortgagee in connection with Mortgagor's request.

13. 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 preciude the exercise of
any other right or remedy. The acceptance by Mortgagee of payment of any sum secured by this instrument afier the due date
of such payment shall not be a waiver of Mortgagee’s right to either require prompt payment when due of all other sums so
secured or to declare a default for failure to make prompt payment. The procurement of 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 Indebiedness
secured by this Instrument, nor shall Mortgagee s receipt of any awards. proceeds or damages under Sections 3 and 11 hereof
operate to cure or waive Mortgagor’s default in payment of sums secured by.this Instrument.

14. UNIFORM COMMERCIALIGODE SECURITY AGREEMENT. This Instrument is intended to be a
security agreement pursuant to the Uniform Commercial Code for any of the items specified above as part of the Property
which, under applicable law. may b&isubjeet 10 a secupity interest pursuant to the Uniform Commercial Code and Mortgagor
hereby grants and conveys to Morigagee a first and prior security nterest in all of the Property that constituies personal
property (“Collateral”™, for firpeses of thisSecuond 4) whethet novyewned onhereaftendcquired. Mortgagor agrees that
Mortgagee may file this Instrument, or a reproduction thereof. in the real Sstate reCords or other appropriate index, as a
financing statement for any of the 1tems spectfied-above as part of the Collateral“Any reproduction of this Instrument or of
any other security agreement or financing statement shall be sufficient as a financing statement. In addition, Mortgagee may
submit for filing any financing statements. as well as extensions. renewals and amendments thereof, and reproductions of this
Instrument in such form as Morigagee may deem appropriate to perfect a security interest with respect to the foregoing items.
Morigagor shall pay all costs of filing such financing statements and any exiensions, renewals, amendments and releases
thereof, and shall pay all costs and expenses of any record searches for financing statements Mortgagee may require.

Mortgagor expressly warrants and covenants:

(a) Except for the security interest granted hereby. Mortgagor 1s the owner of the Collateral free
from any lien, security interest or encumbrance.;; Mortgagor understands that any further encumbrance of the
Collateral is prohibited. Mortgagor shall defend the Collateral agamst all claims and demands of all persons atany
time claiming the same or any interest therein.

(by The Collateral 1s used or bought primarily for use in the business of Mortgagor and not for
conswmer purposes.

(c) Mortgagor’s business address 15 as stated above. The Collateral is located at or on or is used or
owned for or in connection with the Premises and other Property.

(d) Mortgagor shall promptly notify Mortgagee of any change in the location ofthe Collateral or any
change in Mortgagor’s principal place of business.

(e) Mortgagor shall pay when due, prior to delinquency, all taxes and assessments of every nature
which may be levied or assessed against the Collateral.



(f) Except for liens in favor of Mortgagee and the Permitied Exceptions, without Mortgagee's prior
written consent, Mortgagor shall not permit or allow any lien. security interest or encumbrance whatsoever upon
the Collateral and shall not permit the Collateral to be attached or replevied. Mortgagee’s consent to a junior lien
by an entity owned by, or under comumon control with, Mortgagee shall not be unreasonably withheld.

(2) The Collateral is in good condition and Mortgagor shall keep the Collateral in good condition
(reasonable wear and tear excepted) and from time to time. forthwith. replace and repair all such parts of the
Collateral as may be broken, worn out. or damaged without allowing any lien to be created upon the Collateral on
account of such replacement or repairs. Mortgagee may examine and inspect the Collateral at any time, wherever
located. subject to reasonable prior notice.

(h) Mortgagor will not use the Collateral in violation of any applicable statutes, regulations or
ordinances.

(1) Notwithstanding anvthing else contained herein to the contrary, if any personal property for use
on the Property will be leased to Morigagor, Mortgagee’s inierest therein shall be subordinate to lessor’s interest

therem.

Until the occurrence of an Event of Default. Mortgagor may have possession of the Collateral and use it in any
lawful manner, and upon the occurrence of an Event of Default Mortgagee shall have the immediate right to the possession of
the Collateral.

Upon the oceurrence of an Event.of Default. Mortgagee shall have the remedies of a secured party under the
Uniform Commercial Code, and Mortgagee may alse invoke the remedies provided in Section 26 of this Instrument as ©
such items. In exercising any of said remedies Mortgagee may proceed agamst the items of real property and any items of
Collateral specified above separatclgoriogether and in any order whatsoever, without in any way affecting the availability of
Mortgagee’s remedics under the Uniform Commercial Code or of the remedies provided in Section 26 of this Instrument.
Within ten (10) davs folloWing any fequest thereler by -Mertgagee, Monigager shall prefare and deliver to Mortgagee a
written inventory specifically listing all of the Coliateral covered by the secutity intefest herein granted, which inventory shall
be certified by Mortgagor as being true, correct. and‘complete,

Addresses and Other Information for Fixture Filing. The following information is provided in order that this
Instrument shall comply with the requirements of the Uniform Commereial Code, as enacted in the State of Indiana for
instruments to be filed as financing statements and with other requirements of applicable law:

{a) | Name & Address of Mortgagor Gary Lighthouse Facility. LLC

{ Debtor): ¢/o Lighthouse Academies, Inc.
1661 Worcester Road. Suite 207
Framingham. Massachusetts 01701

Type of Organization: Limited Liability Company
{b) | Name & Address of Mortgagee (Secured | Harris N.A.
Party): 5243 Hohman Avenue

Hammond. IN 46320
{¢) | Record Owner of Real Estate Described | Mortgagor
on Exhibit A hereto:

{d) | Jurisdiction of Organization of Indiana
Mortgagor:
(e) Organizational ID No. of Mortgagor: 2008020500098
15, LEASES OF THE PROPERTY. Mortgagor shall comply with and observe Mortgagor’s obligations as

landlord under all Leases of the Property or any part thereof. All Leases now or hereafier entered into will be in form and
substance subject to the approval of Mortgagee. Mortgagor shall pay all attorneys’ fees incurred by Mortgagee inreviewing
any Lease or proposed Lease. All Leases of the Property shall specifically provide that such Leases are subordinate to this



Instrument: that the tenant attorns to Mortgagee, such attornment to be effective upon Mortgagee’s acquisition of title to the
Property; that the tenant agrees 10 exccute such further evidences of attornment as Mortgagee may from time to time request;
that the attornment of the tenant shall not be terminated by foreclosure; and that Mortgagee may. at Mortgagee’s option.
accept or reject such attornments (except as to third-party credit tenants unrelated to Mortgagor, as to which Mortgagee shall
grant a non-disturbance provision). Mortgagor shall not. without Mortgagee’s written consent. request or consent to the
subordination of any Lease of all or any part of the Property to any hen subordinate to this Instrument. If Mortgagor becomes
aware that any tenant proposes to do. or is doing. any act or thing which may give rise to any right of set-off against rent.
Mortgagor shall (i) take such steps as shall be reasonably calculated to prevent the accrual of any right to a set-off against
rent, (ii) immediately notifv Mortgagee thereof in writing and of the amount of said set~offs, and (ii1) within ten (10) days
after such accrual, reimburse the tenant who shall have acquired such right to set-off or take such other steps as shall
effectively discharge such setof'and as shall assure that Rents thereafier due shall continue to be payable without set-off or
deduction. Upon Mortgagee’s receipt of notice of the occurrence of any default or violation by Mortgagor of any of its
obligations under the Leases beyond applicable periods for notice and cure. Mortgagee shall have the immediate right. but
not the duty or obligation, without prior written notice to Mortgagor or to any third party (but with due regard for rights of
tenants under Leases), to enter upon the Property and to take such actions as Morigagee may deem necessary to cure the
default or violation by Mortgagor under the Leases. The costs incurred by Mortgagee in taking any such actions pursuant to
this paragraph shall become part of the Indebtedness, shall bear interest at the rate provided in the Loan Agreement. and shall
be payable by Mortgagor to Mortgagee on demand. Mortgagee shall not have any lability to Mortgagor or to any third party
for any actions taken by Mortgagee or not taken pursuant to this paragraph.

16. REMEDIES CUMULATIVE. Each remedy provided in this Instrument is distinet and cumulative to all
other rights or remedies under this Instrument or afforded by law or equity, and may be exercised concurrently.
independently. or successively. In any orderwhatsoever.

17. TRANSFERS OF THE PROPERTY OR BENEFICIAL INTERESTS IN MORTGAGOR
PROHIBITED: SUBORDINATEIFENANCING PROHIBITED. Mortgagee may, at its option, declare all sums secured by
this Instrument to be immediately due and pavable, and Mortgagee may invoke any remedies permitted by Section 26 of this
Instrument. if title to the Propersas changedi wathoun the prios written ‘consent of Mortdagee. which consent shali be at
Mortgagee's sole discretion. Any transfer of any interest in the Property or in the income therefroni. by sale, lease (except for
Leases to tenants in the ordinary course of managing income property which are approved by Mortgagee pursuant to
Section 15 of this Instrument). contract. mortgage, deed of trust, further encumbrance or otherwise (including any such
transfers as security for additional financing of the Property). and any change in the ownership interests in Mortgagor
(including any transfer, pledge, assignment, or hypothecation of, or other change in. the ownership interests in Mortgagor or
any legal entities which comprise or contro! Mortgagor). shall be considered a change of title. Leasehold mortgages and
collateral assignments of any Lease of the Property given by tenants of the Property are prohibited without the prior written
consent of Mortgagee, which consent may be withheld in Mortgagee's sole discretion. Notwithstanding the foregoing,
additional but subordinate deeds of trust may be granted to Mortgagee and, subject to the prior written consent of Mortgagee.
which consent mav be withheld in Mortgagee's sole discretion, may be granted to entities owned by or under common
control with Mortgagee.

18. NOTICE. Except for any notice required underapplicable law to be given in another manner, any and all
notices, elections. demands, or requests permitied or required 10 be made under this Instrument or under the other Loan
Documents shall be in writing, signed by the party giving such notice. clection, demand or request. and shall be deiivered
personally. or sent by registered. certified, or Express United States mail. postage prepaid. or by Federal Express or similar
nationally recognized delivery service requiring areceipt. to the other party at the address stated above, or to such other party
and at such other address within the United States of America as any party may designate in writing as provided herein. The
date of receipt of such notice, election. demand or request shall be the earliest of (i} the date of actual receipt, (ii) three (3)
business days after the date of mailing by registered or certified mail. (i11) one (1) business day after the date of sending by
Express Mail, Federal Express or another similar service requiring a receipt. or (iv) the date of personal delivery (or refusal
by or on behalf of the addressee upon presentation for delivery of a property addressed notice).

19. SUCCESSORS AND ASSIGNS BOUND: JOINT AND SEVERAL LIABILITY; AGENTS;
CAPTIONS. The covenants and agreements herein contained shall bind, and the rights hereunder shall inure to, the
respective heirs, successors and assigns of Mortgagee and Mortgagor, subject to the provisions of Section 17 hereof. If
Mortgagor is comprised of more than one person or entity, whether as individuals, partners. partnerships, limited lability



companies. or corporations, each such person or entity shall be jointly and severally liable for Mortgagor’s obligations
hereunder. In exercising any rights hereunder or taking any actions provided for herein, Mortgagee may act through its
employees, agents or independent contractors as authorized by Mortgagee. The captions and headings of the sections of this
Instrument are for convenience only and are not to be used to interpret or define the provisions hereof.

20. WAIVER OF STATUTE OF LIMITATIONS. Mortgagor hereby waives the right to assert any statute of
limitations as a bar to the enforcement of the lien of'this Instrument or to any action brought to enforce the Loan Agreement
or any other obligation secured by this Instrument.

21 WAIVER OF MARSHALLING. Nowwithstanding the existence of any other security interests in the
Property held by Mortgagee or by any other party, Mortgagee shall have the right to determine the order in which any or all of
the Property shall be subjected 1o the remedies provided herein. Mortgagee shall have the right to determine the order in
which any or all portions of the Indebiedness secured hereby are satisfied from the proceeds realized upon the exercise of the
remedies provided herein. Mortgagor, any party who consents to this Instrument and any party who now or hereafter
acquires a security interest in the Property and who has actual or constructive notice hereof hereby waives any and all nght to
require the marshalling of assets in connection with the exercise of any of the remedies permitted by applicable Jaw or
provided herein. Anything contained herein or in Indiana Code 32-29-7-5 to the contrary notwithstanding, no waiver made
by Mortgagor in this Instrument shall constitute the consideration for or be deemed to be waiver or release by Mortgagee or
any judgment holder of the Indebiedness hereby secured of the right to seek a deficiency judgment against the Mortgagor ot
any other person or entity who may be personally liable for the obligations hereby secured. which right to seek a deficiency
judgment is hereby reserved. preserved and retained by Mortgagee for its own behalf and its successors and assigns, subject
to the exculpation provisions of the Loan Agresment.

22, HAZARDOUS WASTE! Motteages has obtained 4 reliance letter. and Mortgagor has reviewed. a
Phase 1 Environmental Site Assessment, prepared by Weaver Boos Consultants, LLC. (the “Reports”}. Except as disclosed
1o Mortgagee in the Reports, Mortgagot has received nonotification of any kind suggesting thar the Property or any adjacent
property is or may be contaminated with any hazardous waste or materials or 15 or may be required to be cleaned up in
accordance with any applicabledaw ot regulation:and Mortgagan turtherrepnesents andgwérrants that, except as previously
disclosed to Mortgagee in writingy to the best of its knowledge as of the date hereof. there are po hazardous waste or
materials located in. on or under the Propérty orany‘adjacent property, or incorporated in any Improvements, nor has the
Property or any adjacent property ever been used as a landfill or a waste disposal site. or a manufacturing, handling. storage,
distribution or disposal facilitv for hazardous waste or materials. except for reasonable quantities of ordinary office supplies.
cleaning supplies. insecticides, pesticides. and paint used in the normal operation and maintenance of the Property, provided
that the same are used, stored, handled, and disposed of n accordance with applicable laws (“Permitted Substances™). As
used herein, the term “hazardous waste or materials™ includes any substance or material defined in or designated as
hazardous or toxic wastes, hazardous or toxic material. a hazardous, toxic or radioactive substance. or other similar term. by
any federal, state or local statute, regulation or ordinance now or hereafier in effect. Mortgagor shall promptly comply with
all statutes, regulations and ordinances. and with all orders. decrees or judgments of governmental authorities or courts
having jurisdiction, relating to the use, collection. treatment, disposal, storage. control. removal or cleanup of hazardous
waste or materials in, on or under the Property or any adjacent property. or incorporated in any Improvements, at
Mortgagor’s expense. In the event that Mortgagee at any tiine has reason to believe that the Property is not free of all
hazardous waste or materials other than Permitted Substances or that Mortgagor has violated any applicable environmental
law with respect to the Property. then immediatelvupon request by Morteagee, Mortgagor shall promptly order, diligently
pursue obtaining and furnish to Mortgagee. at Mortgagor's sole cost and expense, an environmental audit and inspection of
the Property from an expert satisfactory to Mortgagee. Inthe event that Mortgagor fails to immediately obtain such audit or
inspection. Mortgagee or its agents may perform or obtain such audit or inspection at Mortgagor’s sole cost and expense.
Mortgagee may, but is not obligated to, enter upon the Property and take such actions and incur such costs and expenses to
effect such compliance as it deems advisable to protect its interest in the Property: and whether or not Mortgagor has actual
knowledge of the exisience of hazardous waste or materials on the Property or any adjacent property as of the date hereof.
Mortgagor shall reimburse Mortgagee as provided in Section 22 below for the full amount ofall costs and expenses incurred
by Mortgagee prior to Mortgagee acquiring title to the Property through foreclosure or acceptance of a deed in lieu of
foreclosure, in connection with such compliance activities. Neither this provision nor any of the other Loan Documents shall
operate to put Mortgagee in the position of an owner of the Property prior to any acquisition of the Property by Mortgagee.
The rights granted to Mortgagee herein and in the other Loan Documents are granted solely for the protection of Mortgagee’s



lien and security interest covering the Property. and do not grant to Mortgagee the right to control Mortgagor's actions,
decisions or policies regarding hazardous waste or materials.

23. ADVANCES, COSTS AND EXPENSES. Mortgagor shall pay within ten (10) days afier written demand
from Mortgagee all sums advanced by Mortgagee and all costs and expenses incurred by Mortgagee in taking any actions
pursuant to the Loan Documents including attorneys” fees and disbursements. accountants” fees, appraisal and inspection fees
and the costs for title reports and guaranties, together with interest thereon at the rate applicable under the Loan Agreement
afier an Event of Default from the date such costs were advanced or incurred. All such costs and expenses incurred by
Mortgagee. and advances made. shall constitute advances under this Instrument to protect the Property and shall be secured
by and have the same priority as the lien of this Instrument. If Mortgagor fails to pay any such advances, costs and expenses
and nterest therson. Mortgagee may apply any undisbursed loan proceeds to pay the same. and, without foreclosing the lien
of this Instrument, may at its option commence an independent action against Mortgagor for the recovery of the costs,
expenses and/or advances, with interest, together with costs of suit. costs of title reports and guaranty of title. disbursements
of counsel and reasonable attorneys’ fees incurred therein or in anv appeal therefrom. I any check delivered by or on behalf
of Mortgagor i payment of any monthly instaliment due on the Indebtedness or anv other payment due hereunder shall be
returned on account of insufficient funds. or if Mortgagee is unable to debit Mortgagor's account for such payment in
accordance with previously agreed automated funds withdrawal mechanism. Mortgagor shall pay a service change in
accordance with Mortgagee's current fee schedule.

24. ASSIGNMENT OF RENTS AND LEASES. Mortgagor, for good and valuable consideration, the receipt
of which is hereby acknowledged. to secure the Indebtedness. does hereby absolutely and unconditionally grant, bargain, sell,
transfer, assign, convey. set over and deliver unto Mortgagee all right, title and interest of Mortgagor in, to and under the
Leases of the Property, whether now inexistence or hereafter entered intog and all guaranties. amendments, extensions and
renewals of said Leases and any of them, and all[Rents which maynew or bercafier be or become due or owing under the
Leases. and any of them, or on account of the use of the Property.

Mortgagor represents, watrants, covenants and agrees with Mortgagee as foliows:

{a) The sole ownership of the entire Jessor’s interest in the Leases is vested in Morigagor. and
Mortgagor has not, and"shall not. perforni “any ‘acts)or execute any other instruments which might prevent
Mortgagee from fully exercising its rights with respect to the Leases under any of the terms. covenants and
conditions of this Instrument.

{b) The Leases are and shall be valid and enforceable in accordance with their terms and have not
been and shall not be altered. modified, amended. terminated. canceled, renewed or surrendered except as approved
in writing by Mortgagee. which approval shall not be unreasonably withheld. subject to Mortgagee's then-current
underwriting criteria for similar properties and transactions. The terms and conditions of the Leases have not been
and shall not be waived in any manner whatsoever except as approved in writing by Mortgagee, which approval
shall not be unreasonably withheld or delayed. subject to Mortgagee’'s then-current underwriting criteria for similar
properties and transactions.

(c} Mortgagor shall not decrease the terin or the amount of rent payable under any Lease without
prior writien notice to Mortgagee and Mortgagee’s consent.

(d) There are no defaults now existing under any of the Leases and. to the best of Mortgagor’s
knowledge, there exists no state of facts which. with the giving ol notice or lapse of time or both, would constitute a
default under any of the Leases.

(e} Mortgagor shall give prompt wrilten notice to Mortgagee of any notice received by Mortgagor
claiming that a default has occurred under any of the Leases on the part of Mortgagor, together with a complete
copy of any such notice.

) Each of the Leases shall remain in full force and effect irrespective of any merger of the interest
of lessor and any lessee under any of the Leases.



3] Mortgagor will not permit anv Lease 1o become subordinate to any lien other than the hien of this

Instrument.
(h) Mortgagor shall not permit the assignment of the lessee's interest under any Lease without
Mortgagee’s prior writien consent. which consent shall not be unreasonably withheld. subject to Mortgagee’s then-

current underwriting criteria for similar properties and transactions.

The assignment made hereunder is an absolute. present assignment from Mortgagor to Mortgagee, effective
immediately, and is not merely an assignment for security purposes but is irrevocable by Mortgagor so long as the
Indebtedness remains outstanding. Notwithstanding the foregoing. until a notice s sent to the Mortgagor in writing that an
Event of Default (as defined below) has occurred under the terms and conditions of the Loan Agreement or any instrument
constituting security for the Loan (which notice is hereafier called a “Notice™), Mortgagor is granted a license to receive.
collect and enjoy the Rents accruing from the Property.

If an Event of Default shall occur. Mortgagee may, at its option, afier service of a Notice, receive and collect all
such Rents as they become due, from the Property. Mortgagee shall thereafier continue to receive and collectall such Rents,
unti] Mortgagee shall otherwise agree in writing. All sums received by Mortgagor afier service of such Notice shall be
deemed received in trust and shall be immediately turned over to Mortgagee.

Mortgagor hereby irrevocably appoints Mortgagee its true and lawful attorney-in-fact with power of substitution
and with full power for Mortgagee in its own name and capacity or in the name and capacity of Mortgagor, from and after an
Event of Default. 1o demand. collect, receive and give complete acquittances for any and all Rents accruing from the
Property. either in its own name or in'the name of Mortgagor or otherwise. which Mortgagee may deem necessary or
desirable in order 1o collect and enforce the pavimentjof the Rentsjand to demand. coliect, receive, endorse, and deposit all
checks, drafis, money orders or notes given in payment of such Rents. Such appointment is coupled with an interest and is
irrevocable. Mortzagee shall not belhiable for or prejudiced by any oss of any note, ehecks. drafis, etc.. unless such loss shall
have been found bv a court of competent junisdiction 1o have been due 10 the gross negligence or willful misconduct of
Mortgagee.

Mortgagee shall apply the Rentsreceived from Mortgagor's lessees to accrued interest and principal under the
Loan Agreement. [f ne Event of Default remains uncured, amounts received in excess of the aggregate monthly payment due
under the Loan Agreement shall be remitted to Mortgagor in a timelv manner. Nothing contained herein shall be construed to
constitute Mortgagee as a mortgagee-in-possession in absence of its physically taking possession of the Property.

Mortgagor also hereby irevocably appoints Mortgagee from and after an Event of Default as its true and lawful
attorney-in-fact to appear in any state or federal bankrupiey. insolvency. or reorganization proceeding in any state or federal
court invelving anv of the tenants of the Leases. Lessees of the Property are hereby expressly authorized and directed, from
and afier service of a Notice to pay any and all amounts due Morigagor pursuant to the Leases to Morigagee or such nominee
as Mortgagee may designate m writing delivered to and received by such lessees who are expressty relieved of any and all
duty. liability or obligation to Mortgagor in respect of all payments so made.

Ifan Event of Default shall occur, Mortgagee is hereby vested with full power from and after an Event of Default to
use all measures, legal and equitable. deemed by 1t necessary or proper to enforce the assignment granted hereunder and to
collect the Rents assigned hereunder. including thetight of Morigagee or its designee, 1o entetr upon the Property. or any part
thereof. and take possession of all or any part of the Property together with all personal property. fixtures. documents. books.
records, papers and accounts of Mortgagor relating thereto. andmay exclude the Mortgagor. its agents and servants, wholly
therefrom. Mortgagor hereby grants full power and authority to Morigagee to exercise all rights, privileges and powers
heremn granted at any and all times afier service of a Notice, with full power to use and apply all of the Rents and other
income herein assigned to the payment of the costs of managing and operating the Property and of any indebtedness or
hability of Mortgagor to Mortgagee, including but not limited to the payment of taxes. special assessments, insurance
premiums, damage claims, the costs of maintaining. repairing, rebuilding and restoring the Improvements on the Premises or
of making the same rentable, reasonable attorneys® fees incurred in connection with the enforcement of the assignment
granted hereunder, and of principal and interest payments due from Mortgagor to Mortgagee on the Loan and this Instrument,
all in such order as Mortgagee may determine. Mortgagee shall be under no obligation to exercise or prosecute any of the
rights or claims assigned to it hereunder or (o perform or carry out any of the obligations of the lessor under any of the Leases



and does not assume any of the labilities in connection with or arising or growing out of the covenants and agreements of
Mortgagor in the Leases. It is further understood that the assignment granted hereunder shall not operate to place
responsibility for the control, care. management or repair of the Property. or parts thereof, upon Mortgagee, nor shall it
operate to make Mortgagee liable for the performance of any of the terms and conditions of any of the Leases, or for any
waste of the Property by anv lessee under any of the Leases or any other person. or for anv dangerous or defective condition
of the Property or for any negligence in the management. upkeep, repair or control of the Property resulting in loss or injury
or death to any lessee, licensee. employee or stranger. unless the same shall have been found by a court of competent
jurisdiction to have been due to the gross negligence or willful misconduct of Mortgagee.

The foregoing assignment shall constitute an assignment of rents as set forth in Indiana Code 32-21-4-2 and
thereby creates a security interest in the rents that will be perfected upon the recording hereof.

23. DEFAULT. The following shall each constitute an event of default (“Event of Default™):
(a) The occurrence of an “Event of Default™ under the Loan Agreement.
(b Failure of Mortgagor within the time required by this Instrument to make any payment for taxes,

insurance or for reserves for such payments, or any other payment necessary to prevent filing of or discharge ofany
lien. and such failure shall continue for a period of ten (10) days after written notice 1s given to Mortgagor by
Mortgagee specifving such failure.

{c) Failure by Mortgagor or any guarantor of the Loan to observe or perform its obligations to
Mortgagee on or with respect tg.any transactions, debts. undertakings or agreements other than the transaction
evidenced by the Loan Agreement, following the giving oflany notice required thereunder and/or the expiration of
any applicable period of grage provided thereby.

(d) Failure of Mortgagor 10 make any payment or perform any obligation under any superior liens or
encumbrances on the Broperty.svithinthe amelreguiredithereundenijor commeng€ment of any suit or other action to
foreclose any superior liens or encumbranees.

(e) Failure by Mortgagor to observe or perform any of its obligations under any of the Leases.
following the giving of anv notice required thereunder and/or the expiration of any applicable period of grace
provided thereby.

(H The Property 1s transferred or any agreement to transfer any part or interest in the Property in any
manner whatsoever is made or entered into without the prior written consent of Mortgagee. except as specifically
allowed under this Instrument, mcluding without limitation creating or allowing any subordinate liens on the
Property or leasing any portion of the Property.

(g) Failure of Mortgagor 1o observe or perform any other covenant or condition contained herein and
such defaulit shall continue for thirty (30) daysafiernotice 1s given to Mortgagor specifving the nature of the failure,
or if the default cannot be cured within such applicable cure period, Morigagor fails within such time to commence
and pursue curative action with reasonable diligence or fails at any time after expiration of such applicable cure
period to continue with reasonable diligence all necessary curative actions.

(h) Failure of Mortgagor 1o @bserve oiperform any other obligation under any other Loan Document
or the Indemnity when such observance or performance is due, and such failure shall continue beyond the
appilicable cure period set forth in such Loan Document. or if the default cannot be cured within such applicabie
cure period, Mortgagor fails withim such ume to comimence and pursue curative action wiih reasonable diligence or
fails at any time afier expiration of such applicable cure period to continue with reasonable diligence all necessary
curative actions.

(1) There shall occur any default by Mortgagor. as tenant under the city Lease, in the observance or
performance of any term, covenant or condition of the City Lease on the part of Mortgagor to be observed or
performed and said default is not cured following the expiration of any applicable grace and notice periods therein



provided, or if the leasehold estate created by the City Lease shall be surrendered or the City Lease shall be
terminated or cancelied for any reason or under any circumstances whatsoever, or if any of the terms, covenants or
conditions of the city Lease shall in any manner be modified, changed, supplemented, altered, or amended without
the consent of Mortgagee

26. RIGHTS AND REMEDIES ON DEFAULT.

26.1 Remedies. Upon the occurrence of any Event of Default and at any time thereafter, Mortgagee or
Mortgagee may exercise any one or more of the following rights and remedies:

(a) Mortgagee may declare all sums secured by this Instrument immediately due and payable.
including any Prepayment Fee which Mortgagor would be required to pay.

(b} Mortgagee shall have the right to foreclose this Instrument in accordance with applicable law.

(c) In the event of any foreciosure, to the exient permitted by applicable law. Mortgagee will be
entitled to a judgment which will provide that if the foreclosure sale proceeds are insufficient 1o satisfy the
judgment, execution may issue for any amount by which the unpaid balance of the obligations secured by this
Instrument exceeds the net sale proceeds payable to Mortgagee.

(d) With respect to all or any part of the Property that constitutes personal property, Mortgagee shall
have all rights and remedies of secured party under the Umiform Commercial Code. Morigagor acknowledges and
agrees that the Indebtedness is secured by other collateral ineluding: without limitation, at the time of execution of
this Instrument. certain personal property of Mortgagor described in the Loan Documents. Mortgagor specifically
acknowledges and agreesithat the Premiises. buprovements and Leases, in and of themselves, if foreclosed or
realized upon would not be sufficient to satsty the outstanding amount of the Indebtedness. Accordingly,
Mortgagor acknowledges; thab ityis 1 Mertgagorsicantemplation tharthe otherydollateral included as “Property™
within the definition in this Instrument pledged to secure the indebtedness may be pursued by Mortgagee in
separate proceedings in otherstates'andother countiesn the Staie of Indrana where such collateral may be located
and additionally that Mortgagor will remain hable for any deficiency judgment in excess of any amounts Mortgagee
may realize on sales of other property or any other collateral given as security for the Indebiedness. Specifically,
and without limitation of the foregoing, it 1s agreed that it 1s the mtent of the parties hereto that in the event of a
foreclosure of this Instrument, that the Indebtedness evidencing the obligations shall not be deemed merged into any
judgment of foreclosure, but shall rather remain outstanding to the fullest extent permitted by applicable law. It1s
the further intent and undesstanding of the parties that Mortgagec, following an Event of Default, may pursue all of
its collateral for collection of the Indebtedness remaining outstanding and in full force and effect notwithstanding
any judgment of foreclosure or any other judgment which Morigagee may obtain.

(e) Morigagee shall have the right to have a receiver appointed to take possession ofany or all of the
Property, with the power to protect and presenve the Property. to operate the Property preceding foreclosure or sale,
to collect all the Rents from the Property.and apply the proceeds, over and above cost of the receivership, against
the sums due under this Instrument. and-to exercise all of the rights with respect to the Property described in
Section 24 above. The receiver may serve without bond if permutted by law. To the extent permitted by law,
Mortgagee's right to the appointmentofa receiver shall exist whether or not apparent value ofthe Property exceeds
the sums due under this Instrument by a-substantial amount. Employment by Mortgagee shall not disqualify a
person from serving as a receiver. Such recetver shallhave all of the usual powers and duties of receivers pursuant
to Indiana Code 32-30-3 as amended and modified from time to time.

(H In the event Mortgagor remains in possession of the Property after the Property is sold as
provided above or Mortgagee otherwise becomes entitled to possession of the Property upon default of Mortgagor,
Mortgagor shall become a tenant at will of Mortgagee or the purchaser of the Property and shall pay a reasonable
rental for use of the Property while in Mortgagor’s possession.



(g Mortgagee shall have any other right or remedy provided in this Instrument, the Loan
Agreement, or any other Loan Document or instrument delivered by Mortgagor in connection therewith, or
available at law, in equity or otherwise.

() Mortgagee shall have all the rights and remedies set forth in Sections 223 and 24.

(1 Where any provision of this Instrument or the other Loan Documents is inconsistent with any
provision of Indiana law regulating the creation, perfection, enforcement or priority of a lien on or security interest
in. and the warranties of title 1o, real or personal property including, but not by way of limitation, Indiana Code 32-
30-10 Mortgage Foreclosure Actions. the provisions of such Indiana iaw, as amended from time to time. shall take
precedence over the provisions of this Instrument, but shall not invalidate or render unenforceable any other
provisions of this Instrument that can be construed in a manner consistent with Indiana law.

6} If an Event of Default shall occur under this Instrument, then in addition to having any other right
or remedy available under this Instrument, at law or in equity, Mortgagee shall have the option pursuant to Indiana
Code 26-1-9.1-604 of the UCC of either (i) proceeding under the UCC and exercising such rights and remedies as
may be provided to a secured party by the UCC with respect to all or any portion of the Property which is personal
property (including, without limitation. taking possession of and selling such personal property) or (ii) treating such
personal property as real property and proceeding with respect to both the real and personal property constituting
the Property in accordance with Mortgagee's rights, powers and remedies with respect to the real property (in
which event the default provisions of the UCC shall not apply).

(k) Anything eonfained herein or in Indiana Code 32-29-7-5 to the contrary notwithstanding, no
waiver made by Mortgagor i this In§mument shall constitute theeonsideration for or be deemed to be waiver or
release by Morigagee or anyvjudgment holder of the Indebtedness hereby secured of the right to seek a deficiency
judgment against the Martgagor or any other person or entity whe may be personally liable for the obligations
hereby secured, which right 1o seek a deficiency judgment 1s hereby reserved. preserved and retained by Mortgagee
for its own behal{ andjtsssuccessors jand assighs; subjecttorthe excuipation provisions of the Loan Agreement.

262 Sale of the Property. ImexXercising its rights and remedics, Mortgagee may, at Mortgagee's sole discretion,
cause all or any part of the Property to be sold as a whele or in parcels. and certain portions of the Property may be sold
withour selling other portions. Mortgagee may bid at any public sale on all or any portion of the Property.

263 Notice of Sale. Mortgagee shall give Mortgagor reasonable notice of the time and place of any public sale
of any personal property or of the time afier which any private sale or other intended disposition of the personal propertyis to
be made. Reasonable notice shall mean notice given in accordance with applicable law, including notices given in the
manner and at the times required for notices in a nonjudicial foreclosure.

264 Waiver: Election of Remedies. A waiver by any party of a breach of a provision of this Instrument shall
not constitute a waiver of or prejudice the party’s right otherwise to demand strict compliance with that provision or any
other provision. Election by Mortgagee to pursue any remedv shallnot exclude pursuit of any other remedy. and all remedies
of Mortgagee under this Instrument are cumulative and not exclusive. An election to make expenditures or take action to
perform an obligation of Mortgagor shall not affect-Mortgagee’s right to declare a default and exercise its remedies under this
Instrument.

27. SATISFACTION OF MORTGAGE: Upon payment of all sums secured by this Instrument. Mortgagee
shall execute a satisfaction (or at Mortgagor’s option, anassigniment) of this Instrument and shall surrender this Instrument
and all notes evidencing Indebtedness secured by this Instrument to the person or persons legally entitled thereto. Such
person or persons shall pay Mortgagee’s costs incurred in connection with satisfaction or assignment of this Instrument.
Mortgagee will change a service fee in accordance with its then-current schedule or servicing fees if an assignment 1s
requested.

28. FUTURE ADVANCES. Upon request of Mortgagor, Mortgagee, at Mortgagee’s option so long as this
Instrument sceures Indebtedness held by Mortgagee, may make Future Advances to Mortgagor,. The Indebtedness as it is
modified or amended and all Such Future Advances, with interest thercon, shall be secured by this Instrament when



evidenced by written agreements stating that said notes are secured hereby in accordance with Ind. Code 32-29-1-10 witha
lien priority established as of the recording of this Instrument without regard to the fact that anmy Future Advances or any
modification, extension or renewal may occur after this Instrument is recorded. The maximum amount of Future Advances to
be secured by this Mortgage is $6.600.000.00..

29, USE OF PROPERTY. The Property 1s not currently used for agricultural. farmmng. timber or grazing
purposes. Mortgagor warrants that this Instrument is and will at all times constitute a commercial mortgage. as defined under

appropriate state law.

30. IMPOSITION OF TAX BY STATE.

30.1 State Taxes Covered. The following constitute state taxes to which this Section applies:
(a) A specific tax upon mortgages or upon all or any part of the indebtedness secured by a mortgage.
(b} A specific tax on a mortgagor which the taxpayer is authorized or required to deduct from

payments on the indebtedness secured by a morigage.
(c) A tax on a morlgage chargeable against the mortgagee or the holder of the note secured.

(d) A specific tax on all or any portion of the indebtedness or on payments of principal and interest
made by 2 mortgagor.

302 Remedies. If anyv state 1ax to whieh this(Section apphes is enacted subsequent to the date of this
Instrument. this shall have the same effect as an Event of Default, and Mortgagee may exercise any or all of the remedies
available to it unless the following eenditions aremet:

(a) Mortgagon may lawfally pay the taxor chiareey imposediby state tax, and
(b) Mortgagor pavs the tax or charge within thirty (307 days afier notice from Mortgagee that the tax

has been levied.

31 ATTORNEYS® FEES. In the event suit or action is instituted to enforce or interpret any of the terms of
this Instrument (including, without limitation, efforts to modify or vacate any automatic stay or injunction), the prevailing
party shall be entitled to recover all expenses reasonably incurred at, before and after trial and on appeal whether or not
taxable as costs, or in any bankruptcy proceeding including, without himitation. attorneys”™ fees. witness fees (expert and
otherwise), deposition costs, copying charges and other expenses. Whether or not any courtaction 1s involved, all reasonable
expenses, including but not Jimited to the costs of searching records, obtaining title reports, survevor reports, and title
insurance. incurred by Mortgagee that are necessary at any time in Mortgagee’s opinion for the protection of its interest or
enforcement of its rights shall become a part of the Indebtedness pavabie on demand and shall bear interest from the date of
expenditure until repaid at the interest rate as provided in the Loan Agreement. The term “attorneys’ fees™ as used in the
Loan Documents shall be deemed to mean such fees as are reasonabile and are actually incurred,

32. GOVERNING LAW; SEVERABILITY. This Instrument shall be governed by the law of the State of
Indiana applicable to contracts made and to be performed therein (excluding conflict-of-laws principles). In the event that
any provision or clause of this Instrument or the Loan Agreement conflicts with applicable law, such conflict shall not affect
other provisions of this Instrument or the Loan Agreement which can be given effect without the conflicting provision. and to
this end the provisions of this Instrument and the Loan Agreement are declared 1o be severable.
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TIME OF ESSENCE. Time ts of the essence of this Instrument.

34. CHANGES IN WRITING. This Instrumment and any of'its terms may only be changed, waived, discharged
or terminated by an instrument in writing signed by the party against which enforcement of'the change, waiver. discharge or
termination is sought. Any agreement subsequently made by Mortgagor and Mortgagee relating to this Instrument shall be
superior to the rights of the holder of any intervening lien or encumbrance.



35, NO OFFSET. Mortgagor's obligation to make pavments and perform all obligations. covenants and
warranties under this Instrument and under the Loan Agreement shall be absolute and unconditional and shall not be affected
by any circumstance. including without limitation any setoff, counterclaim. abatement, suspension, recoupment, deduction.
defense or other right that Mortgagor or any guarantor may have or claim against Mortgagee or any entity participating in
making the loan secured hereby. The foregoing provisions of this Section. however, do not constitute a waiver of any claim
or demand which Mortgagor or any guarantor may have in damages or otherwise against Mortgagee or any other person. or
preclude Mortgagor from maintaining a separate action thereon; provided, however. that Mortgagor waives any right it may
have at law or in equity w consolidate such separate action with any action or proceeding brought by Mortgagee.

36. AFTER-ACQUIRED PROPERTY. If. afer the date of this Instrument. Mortgagor acquires any property
jocated on and used in connection with the Property and that by the terms of this Instrument is required or intended to be
encumbered by this Instrument, the property shall become subject to the hen and security interest of this Instrument
immediately upon its acquisition by Mortgagor and without any further mortgage, conveyance, assignment or transfer.
Nevertheless, upon Mortgagee’s request at any time, Mortgagor will exccute, acknowledge and deliver any additional
instruments and assurances of title and will do or cause to be done anything further that is reasonably necessary for carrying
out the intent of this Instrument.

37. INDIANA RESPONSIBLE PROPERTY TRANSFER LAW. To the best of Mortgagor’s knowledge.
none of the Property is within the definition of the term “property” as such term is used in the Indiana Responsible Property
Transfer Law (“IRPTL") (Indiana Code 13-25-3-1 et. seq.) and the transaction evidenced by this Instrument is not subject to
the provisions of IRPTL.

38. WAIVER OF JURY FRIAD  MORTGAGOR HEREBY KNOWINGLY, VOLUNTARILY AND
INTELLIGENTLY WAIVES ANY AND ALL RIGHTS THAT MORTGAGOR MAY NOW OR HEREAFTER HAVE
UNDER THE LAWS OF THE UNITED STATES OF AMERICA OR THE STATE OF INDIANA, TO A TRIAL BY
JURY OF ANY AND ALL ISSUES ARISING DIRECTLY OR INDIRECTLY IN ANY ACTION OR PROCEEDING
RELATING TO THIS INSTREUMENT(THE EOANDOCUMENTS OR ANN-TRANSACTIONS CONTEMPLATED
THEREBY ORRELATED THERETO T IS INTENDED THAT THIS WAIVER SHALL APPLY TO ANY AND ALL
DEFENSES, RIGHTS. CLAIMS"AND/OR'COUNTERCLAIMS INFANY SUCH ACTION OR PROCEEDING.

MORTGAGOR UNDERSTANDS THAT THIS WAIVER 1S A WAIVER OF A CONSTITUTIONAL
SAFEGUARD, AND EACH PARTY INDIVIDUALLY BELIEVES THAT THERE ARE SUFFICIENT ALTERNATE
PROCEDURAL AND SUBSTANTIVE SAFEGUARDS. INCLUDING. A TRIALBY AN IMPARTIAL JUDGE. THAT
ADEQUATELY OFFSET THE WAIVER CONTAINED HEREIN,

39 MAXIMUM INTEREST CHARGES. Notwithstanding anything contained herein or in any of the Loan
Documents 1o the contrary, in no event shall Mortgagee be entitled to receive interest on the Loan in amounts which, when
added to all of the other interest charged. paid to or received by Mortgagee on the Loan. causes the rate of interest on the
Loan to exceed the highest lawful rate. Mortgagor and Montgagee intend to comply with the applicable law governing the
highest lawful rate and the maximum amount of interest payable.

If the applicable law is ever judicially nterproted so as torender usurious any amount called for under the Loan
Documents. or coniracted for, charged. taken. reserved or recerved with respect to the Loan. or if acceleration of the final
maturity date of the Loan or if anv prepayinent by Mortgagor results in Mortgagor having paid or demand having been made
on Mortgagor to pay. any interestin excess of the amount permitied by applicable Jaw. then all excess amounts theretofore
collected by Mortgagee shall be credited on the principal balance of the Loan (or. ifthe Loan have been or would therebybe
paid in full, such excess amounts shall be refunded 1o Mortgagor). and the provisions of the Loan Agreement, this Instrument
and any demand on Mortgagor shall immediately be deemed reformed and the amounts thereafter collectibie thereunder and
hereunder shall be reduced. without the necessity of the execution of any new document, so as to comply with the applicable
law, but 50 as to permit the recovery of the fullest amount otherwise called for thereunder and hereunder. The right to
accelerate the final maturity date of the Loan does not include the right to accelerate any interest which has not otherwise
accrued on the date of such acceleration, and Mortgagee does not intend to collect any unearned interest in the event of
acceleration. All sums paid or agreed to be paid to Mortgagee for the use, forbearance or detention of the Loan shall, to the
extent permitted by applicable law, be amortized, prorated, allocated and spread through the full term of the Loan until



payment in full so that the rate or amount of interest on account of the Loan does not exceed the applicable usury ceiling. By
execution of this Instrument. Mortgagor acknowledges that it believes the Loan to be nonusurious and agrees that ifl at any
time, Mortgagor should have reason to believe that the Loan 1s in fact usurious, 1t will give Mortgagee and Mortgagee written
notice of its belief and the reasons why Mortgagor believes the Loan to be usurious. and Mortgagor agrees that Mortgagee
and Mortgagee shall have ninetv (90) days following its receipt of such written notice in which to make appropriate refund or
other adjustment in order to correct such condition if it in fact exists.



IMPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS INSTRUMENT SHOULD BE READ
CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE ENFORCEABLE. NO OTHER TERMS OR
ORAL PROMISES NOT CONTAINED IN THIS WRITTEN CONTRACT MAY BE LEGALLY ENFORCED. YOU
MAY CHANGE THE TERMS OF THIS INSTRUMENT ONLY BY ANOTHER WRITTEN INSTRUMENT.

IN WITNESS WHEREQF, Mortgagor has executed this Instrument or has caused the same to be executed under
seal by its duly authorized officer as of the day and year first written above.

GARY LIGHTHOUSE FACILITY, LLC
Byv: LIGHTHOUSE FACILITIES MANAGEMENT, LLC (Its sole

member)

Byv: LIGHTHOUSE ACADEMIES. INC. (Iis sole member and
manager)

By "

Michael Ronar. President

STATE OF A

COUNTY OF 4/44 Car R~

On the / day of ﬂ?/,ﬂ e in the vear 2008 before me, the undersigned. personally appeared
Michael Ronan, the President of Lighthouse Academies. Inc . 4 Delaware nonprofit corporation, which in turn is the sole
member of Lighthouse Facilities Management, LLC. a Delaware limited liability company which in turn 1s the sole member
and manager of Gary Lighthouse Facility, LLC, an Indianadunited liability company,and acknowledged the execution of the
foregoing document as the-authorized act and deed of such companies as thewr authorized act and deed.

&\  SHARON ANN LEPIRE tgif .
ﬁ'@ Notary Pubtic NoGR Public” = VA/

}
) ss.
)
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Commonwealth of Massachusett:
My Commission Expires
June 1, 2012

Printed Name - Notary Public

My commission expires:

My county ofresidence:é/dﬂ(’ﬂfﬂ-

I affirm, under the penalties for perjury. that I have taken reasonable care to redact each Social Security number in this
document, unless required by law (Paul 1. Dunne:

Prepared by, recording requested by, and after recording. return to:

Paull. Dunng

Krieg DeVauolt LLP

One Indiana Square, Suite 2800
Indtanapolis. IN 46204



EXHIBIT A

LEGAL DESCRIPTION




SCHEDULE 1

PERMITTED EXCEPTIONS

1. The lien of current taxes not delinquent.
2. Special Exceptions notes as items on Part 1l
Schedule B of the commitment for title insurance designated as file No. issued by Ticor Title

Insurance Corporation. last endorsed as of the date hereof.

3. Junior morigage given to Local Initiatives Support Corporation to secure a loan in the principal amount of
$1.843,756.00, subject to the terms of a Subordination Agreement.

4. Lease in favor of Lighthouse Academies of Indiana, Inc. d/b/a Gary Lighthouse Charter School so long as the
interest of the lessee are subordinated to the rights of the Mortgagee under the Mortgage.

3. Existing leases of personal property incurred by the Mortgagor.



