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MORTGAGE AND
" SECURITY AGREEMENT WITH ASSIGNMENT OF RENTS AND LEASES
AND FINANCING STATEMENT

This Mortgage and Security Agreement with Assignment of Rents and Leases and F inancing
Statement (this “Mortgage”) dated as of December 1, 2009 from DREXEL FOUNDATION FOR
EDUCATIONAL EXCELLENCE, INC., an Indiana non-profit corporation with its mailing address at 3401
West Fifth Avenue, Gary, Indiana 46406 (hereinafter referred to as “Mortgagor ) to THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A., a banking corporation with its place of business at 300 N.
Meridian Street, Suite 910, Indianapolis, Indiana 46204, not individually, but solely in its capacity as
Trustee under the hereinafter defined Indenture (the “Mortgagee ),

WITNESSETH THAT:

WHEREAS, the Indiana Finance Authority (the “Issuer”) has issued its Educational Facility
Revenue Bonds (Drexel Foundation for Educational Excellence, Inc.-Educational Facility Project) Series
2009A in the aggregate principal amount of $18,935,000 (the “Series 2009A Bonds ™) and its
Educational Facility Revenue Bonds (Drexel Foundation for Educational Excellence Inc. - Educational
Facility Project) Taxable Series 2009B in the aggregate principal amount of $420,000 (the “Series 2009B
Bonds” and, together with the Series 2009A Bonds, the “Bonds ), which Bonds shall mature on various
dates subject to prior redemption, on or prior to October 1, 2039: and

WHEREAS, Mortgagee has entered intojanindentureof Trust dated as of December 1, 2009 (the
“Main Indenture "), as supplemented by a First Supplemental Indenture of Trust dated as of December
1, 2009 (the “Supplemental Indenture’) (the Main{Indenture/as supplemented by the Supplemental
Indenture, the “Indenture ) with Issuer under which the Bonds have been issued; and

WHEREAS, Issuer has lodned the proceeds: fiomythe!salecof the Bonds to Mortzagor pursuant to a
Loan Agreement dated as of December 1, 2009 between Issuer and Mortgagor (the “Loan Agreement”)
to repay interim indebtedness to construct, renovate and equip Mortgagor’s charter school facilities and
related improvements; and

WHEREAS, Mortgagor is justly indebted under the Loan Agreement and its $19,355,000
Series 2009 Promissory Note in the principal amount equal to the principal amount of the Bonds issued
thereunder payable to Mortgagee maturing on October 1, 2039 (the “Note ) to provide for the payment
of the Bonds when due; and

WHEREAS, Issuer has assigned its rights under/the Loan Agreement (except for its right to
indemnification and to be paid its fees and expenses) to Morfgagee, and the Note has been assigned and is
payable to Mortgagee to provide for and secure the payment of the Bonds; and

WHEREAS, each owner or beneficial-owner of anyBond is referred to herein as a “Bondholder”;
and

WHEREAS, all capitalized terms used herein and not defined herein shall have the meanings set
forth in the Indenture and the Loan Agreement, as the case may be; and

WHEREAS, Mortgagor has also executed and delivered the Collateral Assignment of Contracts,
Permits and Licenses of even date herewith to Mortgagee and certain other documents for the benefit of
Mortgagee (collectively, the “Additional Collateral Documents *); and



NOW, THEREFORE, to secure (i) the payment of the principal and premium, if any, of and interest
on the Note and the Bonds as and when the same becomes due and payable (whether by lapse of time,
acceleration or otherwise) and all advances now or hereafter evidenced thereby, whether such advances
are made directly to Mortgagor as cash or cash equivalents, (ii) the payment of all other indebtedness,
obligations and liabilities of Mortgagor to Issuer (and assigned to Mortgagee) or to Mortgagee which this
Mortgage secures pursuant to any of its terms, including without limitation the fees and expenses of the
Mortgagee and all other fees, costs, charges and expenses including reasonable attorneys’ fees incurred by
Mortgagee in connection with the exercise or enforcement of any rights or remedies hereunder and
(ii1) the observance and performance of all covenants and agreements contained in this Mortgage, the
Loan Agreement, the Note, the Bonds or in any other instrument or document at any time evidencing or
securing any of the foregoing or setting forth terms and conditions applicable thereto (all of such
indebtedness, obligations and liabilities described in clauses (i), (i) and (iii) above being hereinafter
collectively referred to as the “indebtedness hereby secured ), Mortgagor does hereby irrevocably
grant, bargain, sell, convey, mortgage, warrant, assign, pledge and grant a security interest in, to
Mortgagee, its successors and assigns, in all and singular properties, rights, interests and privileges
described in Granting Clauses below, all of the same being collectively referred to herein as the
“Mortgaged Premises

GRANTING CLAUSE 1

All of its right, title and interest in and to certain real estate lving and being in the COUNTY OF
LAKE, State of Indiana more particularly described in Schedule I attached hereto and made a part hereof
and the estate, right and title ol Mortgagomningpossessionor eXpectancy in and to such property or any part
thereof.

GRANTING CLAUSE 11

All of its right, title and, interest.in and, to,all buildings,and improvements of every kind and
description heretofore or hereafter erected or placed on” the property described in Granting Clause I, and
all materials owned by Mortgagor intended for construction, reconstruction, alteration and repairs of the
buildings and improvements now or hereafter erected on the premises described on Schedule I attached
hereto and made a part of the real estate, all fixtures, machinery, apparatus, equipment, fittings and
articles of personal property of cvery kind and nature owned by Mortgagor whatsoever now or hereafter
attached to or contained in or used or useful in connection with the real estate and the buildings and
improvements owned by Mortgagor now or hereafter located thereon and the operation, maintenance and
protection thereof including, but not limited to, all machinery, motors, fittings, radiators, awnings, shades,
screens, all gas, coal, steam, electric, oil and other heating, cooking, power and lighting apparatus and
fixtures, all waste water treatment facilities; all’ fire“prevention and extinguishing equipment and
apparatus, all cooling and ventilating apparatus and systems, all plumbing, incinerating, sprinkler
equipment and fixtures, all elevators and-escalators, all*communication and electronic monitoring
equipment, all window and structural cleaning rigs and all other machinery and other equipment of every
nature owned by Mortgagor and fixtures and appurtenances owned by Mortgagor thereto and all items of
furniture, appliances, draperies, carpets, other furnishings, equipment and personal property owned by
Mortgagor used or useful in the operation, mainténance and protection of the said real estate and the
buildings and improvements owned or leased by Mortgagor now or hereafter located thereon and all
renewals or replacements thereof or articles in substitution therefor, whether or not the same are or shall
be attached to said real estate, buildings or improvements in any manner; and all proceeds thereof; it
being mutually agreed, intended and declared that all the aforesaid property (collectively, referred to as
the “Improvemenis ™) shall, so far as permitted by law, be deemed to form a part and parcel of the real
estate and for the purpose of this Mortgage to be real estate and covered by this Mortgage.
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GRANTING CLAUSE III

All of its right, title and interest in and to all rights of Mortgagor now owned or hereafter acquired
in and to all and singular the estates, tenements, hereditaments, privileges, easements, licenses, franchises,
appurtenances and royalties, mineral, oil, and water rights belonging or in any wise appertaining to the
property described in the preceding Granting Clause I and the buildings and improvements now or
hereafter located thereon, any ground leases, leases, and subleases pertaining to the property described in
the preceding Granting Clause 1 and the reversions, rents, issues, revenues and profits thereof, including
all interest of Mortgagor in all rents, issues and profits of the aforementioned property and all rents,
issues, profits, revenues, royalties, bonuses, rights and benefits due, payable or accruing (including all
deposits of money as advanced rent or for security) under any and all leases or subleases and renewals
thereof of, or under any contracts or options for the sale of all or any part of, said property (including
during any period allowed by law for the redemption of said property after any foreclosure or other sale),
together with the right, but not the obligation, to collect, receive and receipt for all such rents and other
sums and apply them to the indebtedness hereby secured and to demand, sue for and recover the same
when due or payable; provided that the assignments made hereby shall not impair or diminish the
obligations of Mortgagor under the provisions of such leases or other agreements nor shall such
obligations be imposed upon Mortgagee. By acceptance of this Mortgage, Mortgagee agrees, not as a
limitation or condition hereof, but as a personal covenant available only to Mortgagor that until an Event
of Default shall occur giving Mortgagee the right to foreclose this Mortgage, Mortgagor may collect,
receive (but not more than 30 days in advance) and enjoy such rents.

GRANTING CLAUSE IV

All of its right, title andyinferest in (and fto' all plans, Spetifications, working drawings and like
materials prepared in connection with improvements constituting part of the Mortgaged Premises,
whether now owned by Mortgagor or hereafter acquired, all ights of Mortgagor against vendors or
manufacturers (only to the extent. applicable ‘law dees hot require-the consent of such vendors and
manufacturers) in connection with equipment Jocated upon the Mortgaged Premises whether now existing
or hereafter acquired and whether arising by virtue of warranty or otherwise, and all rights of Mortgagor
against contractors, sub-contractors and materialmen arising in connection with work performed at or on
the Mortgaged Premises or with materials furnished for the construction of improvements at or on the
Mortgaged Premises and all rights of Mortgagor under contracts to provide any of the foregoing or in
connection with the purchase, ownership, development, construction, use, maintenance or operation of the
Mortgaged Premises, whether now existing or hereafier arising.

GRANTING CLAUSE V

All of its right, title and interest in and to-all judgments, awards of damages, settlements and other
compensation heretofore or hereafter made resulting from cendemnation proceedings or the taking of the
property, interests and estates described in Granting Clause I or any part thercof or any building or other
improvement now or at any time hereafter located thereon or any easement or other appurtenance thereto
under the power of eminent domain, or any similar-power or right (including any award from the United
States Government at any time after the allowance of the claim therefor, the ascertainment of the amount
thereof and the issuance of the warrant for the payment thereof), whether permanent or temporary, or for
any damage (whether caused by such taking or otherwise) to said property or any part thereof or the
improvements thereon or any part thereof, or to any rights appurtenant thereto, including severance and
consequential damage, and any award for change of grade of streets (collectively, “Condemnation
Awards "),



GRANTING CLAUSE VI

All of its right, title and interest in and to all property and rights, if any, which are by the express
provisions of this Mortgage required to be subjected to the lien hereof and any additional property and
rights that may from time to time hereafter, by installation or writing of any kind, be subjected to the lien
hereof by Mortgagor or by anyone on Mortgagor’s behalf.

GRANTING CLAUSE VII

All of its right, title and interest in and to all rights in and to common areas and access roads on
adjacent properties heretofore or hereafter granted to Mortgagor and any after-acquired title or reversion
in and to the beds of any ways, roads, streets, avenues and alleys adjoining the property described in
Granting Clause I or any part thereof.

GRANTING CLAUSE VIII

All of its right, title and interest in and to the Funds and Accounts related to the Bonds or
Mortgagor held by Mortgagee under the Indenture (excluding the Rebate Fund) and any interest accruing
on, and any profit realized from, the investment of moneys in such Funds and Accounts.

GRANTING CLAUSE IX

All of its right, title and intelfeSt in and; toy-to-the extent permitted by law, the following (the
“Pledged Revenues”):  all” revenues, rentals, fees, third-party payments, receipts, donations,
contributions or other income & Mottgagor, including agcounts'regeiviable and other rights to receive
such revenues (each subject to Permitted Encumbrances), all as calculated in accordance with generally
accepted accounting principles; including; without limitations) (ipany ahd alPpayments made by the State
of Indiana (or any department thereof).or any other, statc; or. local chagtering organization to Mortgagor
pursuant to the Charter Schools Law, Indiana Code 20-24, as amended; (ii) federal, state or local funds for
school lunches and other food programs, special education, transportation and summer school; (iii) any
rental payments to the Mortgagor for the lease of its facilities; (iv) proceeds derived from insurance;
(v) condemnation proceeds; (vi) accounts (as defined under the Uniform Commercial Code as adopted
from time to time by the State of Indiana (the “UCC "), instruments, payment intangibles, contract rights
and other rights and assets, whether now or hereafter owned, held or possessed by Mortgagor, receipts,
revenues (operating or non-operating), and all proceeds of any of the foregoing, chattel paper,
instruments, general intangibles and other obligations of any kind. oral or written, now or hereafter
existing, arising out of or in connection with the sale or lease of goods or the rendering of services, and all
rights now or hereafter existing in and to all security agreements, leases, and other contracts securing or
otherwise relating to any such accounts, accounts receivable, contract rights, chattel paper, instruments,
general intangibles or obligations; and (vii)-all'gifis, grants; bequests and contributions (including income
and profits therefrom) to the extent permitted by the terms thereof, and any interest accruing on, and any
profit realized from, the investment of moneys in such Pledged Revenues; (viii) all books and records of
or pertaining to the Pledged Revenues; (ix) all depositaceounts (as that term is defined in Article 9 of the
UCC) that Mortgagor at any time opens or maintaiiis‘and into which any Pledged Revenues are or will be
deposited; (x) all products, accessions, betterments, substitutions and replacements of any of the
foregoing and all proceeds of each of the foregoing, and in all such cases, whether or not derived in
connection with the Mortgagor’s facilities located on the property described in Schedule 1 hereto.



GRANTING CLAUSE X

All of its right, title and interest in and to all proceeds of the conversion, voluntary or involuntary,
of any of the foregoing into cash or other liquidated claims, including, without limitation, all proceeds and
payments of insurance.

TO HAVE AND TO HOLD the Mortgaged Premises and the properties, rights and privileges hereby
granted, bargained, sold, conveyed, mortgaged, warranted, pledged and assigned, and in which a security
interest is granted, or intended so to be, unto Mortgagee, its successors and assigns, forever; provided,
however, that this Mortgage is upon the express condition that if the principal of and interest on the Note
and the Bonds shall be paid in full and all other indebtedness hereby secured shall be fully paid and
performed, then this Mortgage and the estate and rights hereby granted shall cease, determine and be void
and this Mortgage shall be released by Mortgagee upon the written request and at the expense of
Mortgagor, otherwise to remain in full force and effect.

Mortgagor hereby covenants and agrees with Mortgagee as follows:

Section 1. Payment of the Indebtedness. The indebtedness hereby secured will be promptly
paid as and when the same becomes due.

Section 2. Further Assurances. Mortgagor will, at its expense, promptly and duly execute,
acknowledge and deliver such further documents, instruments, financing and similar statements and
assurances, and do such further acts asgmay be necessary.or propéror requested by Mortgagee to carry out
more effectively the purpose of this"Mortgage, the Note, the Loan Agreement, the Indenture and the
Bonds issued thereunder and otherinstruments econtemplated thergbyjor hereby, and. without limiting the
foregoing, to make subject to the lienher€of any property agreed to be Sbjected hereto or covered by the
Granting Clauses hereof S intendedso toybes yUpeon anyfatlure by Mortgagor so to do within 30 days
following Mortgagee’s request therefor, to_the-extent permitted by law, ;Mortgagee may make, execute,
record, file, re-record and/or re-file "any and all such mortgages, security agreements, financing
statements, continuation statements, instruments, certificates and documents for and in the name of
Mortgagor, and Mortgagor hereby irrevocably appoints Mortgagee the agent and attorney-in-fact of
Mortgagor so to do. This appointment is coupled with an interest and shall be non-cancelable except
upon payment in full of the indebtedness hercby secured.

Section 3. Ownership of the Mortgaged Premises. Mortgagor covenants and warrants that it
is lawfully seized of and has good and marketable fee title to the Mortgaged Premises and title to the
Pledged Revenues free and clear of all liens, charges and encumbrances whatever except those created by
this Mortgage and any Additional Collateral Documeénts.and Permitted Encumbrances (as defined in the
Indenture), and Mortgagor has good right, full.power and authority to mortgage, grant, convey, transfer
and assign the same to Mortgagee for the uses and purposes set forth in this Mortgage; and Mortgagor
will warrant and forever defend the title to the Mortgaged Premises subject to the Permitted
Encumbrances against all claims and demands whatsoever.

Section 4. Possession. Provided no/Event of Default has occurred and is continuing
hereunder, Mortgagor shall be suffered and permitted to remain in full possession, enjoyment and control
of the Mortgaged Premises, subject always to the observance and performance of the terms of this
Mortgage.

Section 3. Mortgage Constitutes Morigage, Security Agreement and Financing Statement.

This Mortgage secures an obligation for the construction of improvements on real property herein
described.
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This Mortgage is hereby deemed to be as well a Security Agreement and a Financing Statement
under the'provisiens of the Uniform Commercial Code of the State of Indiana for the purpose of creating
hereby a security interest in Mortgaged Premises, which is hereby granted by Mortgagor as debtor to
Mortgagee as secured party, securing the indebtedness hereby secured. In connection therewith:

(i) The addresses of Mortgagor (debtor) and Mortgagee (secured party)
appear at the beginning hereof.

(11) The property covered by this security agreement and financing statement
is described in the Granting Clauses hereof.

(i)  Some or all of the fixtures, equipment and other property described
herein is or may become fixtures.

(iv) The debtor is either the record owner of the real estate or has a leasehold
interest in the real estate described in Schedule I attached hereto and made a part hereof.

(v) The organizational number of the debtor is 2001030100507,

Mortgagor hereby represents and warrants that its exact legal name is Drexel Foundation for Educational
Excellence, Inc., the type of organization of the Mortgagor is not for profit corporation, its place of
business/chief executive office is 973 'W. 6th Avenue, Gary, Indiana 46402 and its state of organization is
Indiana. Mortgagor covenants and adrees (i)t maintain itsgplace. of business/chief executive office and
the location where it keeps its records concerning the property described in the Granting Clauses hereof,
at the address set forth at the Heginhing hereof (or at such otherfaddreSs within the State of Indiana as
shall be disclosed in writing to Mortgagee and shall be the location at which Mortgagor stores records of
like kind pursuant to its disaster—preparedness planning) and (ii)notitochange its name, organizational
identification number, identity, jurisdiction of-organizationyor company.structure in any manner unless it
shall have given the Mortgagee sixty (60) days prior written notice thereof, and executed and delivered to
the Mortgagee all financing statements and financing statement amendments which the Mortgagee may
request in connection therewith.

Section 6. Compliance with Loan Agreement. Mortgagor will abide by and comply with
and be governed and restricted by all of the terms, covenants, provisions, restrictions and agreements
contained in the Loan Agreement and the Program Administration Agreement, and in each and every
supplement thereto or amendment or modification thereof which may at any time or from time to time be
executed and delivered by the parties thereto or their successors and assigns.

Section 7. Provisions of Loan Agreement. - The proceeds of the Note and Bonds are to be
disbursed by Mortgagee in accordance with the terms contaiied in the Loan Agreement and the Indenture,
the provisions of which are incorporated herein by reference to the same extent as if fully set forth herein.
Mortgagor covenants that any and all monetary disbursements made in accordance with the Loan
Agreement and Indenture shall constitute adequate consideration to Mortgagor for the enforceability of
this Mortgage and the Note and that all advances thereunder and indebtedness arising and accruing under
the Loan Agreement from time to time, whether or not the total amount thereof may exceed the face
amount of the Note and the Bonds, shall be secured by this Mortgage. Upon the occurrence of an Event
of Default hereunder, Mortgagee may (but need not): (i) declare the entire principal indebtedness and
interest thereon due and payable and pursue all other remedies by this Mortgage conferred upon
Mortgagee or conferred upon Mortgagee by law as in the case of default; or (ii) complete the construction
of said improvements and enter into the necessary contracts therefor; or (iii) enter into leases for all or any
part of the Mortgaged Premises, subject to the rights of tenants under leases approved and deemed
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approved by Mortgagee at the time of default. All monies so expended shall be so much additional
indebtedness secured by this Mortgage, and any monies expended in excess of the Note shall be payable
on demand with interest. The provisions, rights, powers and remedies contained in the Loan Agreement
are in addition to, and not in substitution for, those contained herein or as may be provided to Mortgagee
by law.

Section 8. Payment of Taxes. Mortgagor shall pay, or cause to be paid, before any penalty
attaches, all general taxes and all special taxes, special assessments, water, drainage and sewer charges
and all other charges of any kind whatsoever, ordinary or extraordinary, which may be levied, assessed,
imposed or charged on or against the Mortgaged Premises or any part thereof and which, if unpaid, might
by law become a lien or charge upon the Mortgaged Premises or any part thereof, and shall, upon written
request, exhibit to Mortgagee official receipts evidencing such payments, except that, unless and until
foreclosure, distraint, sale or other similar proceedings shall have been commenced, no such charge or
claim need be paid if being contested (except to the extent any full or partial payment shall be required by
law), after notice to Mortgagee, by appropriate proceedings which shall operate to prevent the collection
thereof or the sale or forfeiture of the Mortgaged Premises or any part thereof to satisfy the same,
conducted in good faith and with due diligence and if Mortgagor shall have furnished such security, if
any, as may be required in the proceedings or requested by Mortgagee.

Section 9. Payment of Taxes on Note, Mortgage or Interest of Mortgagee. Mortgagor
agrees that if any tax, assessment or imposition upon this Mortgage or the indebtedness hereby secured or
the Note or the interest of Mortgagee in the Mortgaged Premises or upon Mortgagee by reason of or as a
holder of any of the foregoing (incliding;, witheut limitation, cerporate privilege, franchise and excise
taxes, but excepting therefrom any income tax on inferest payments on the principal portion of the
indebtedness hereby secured infposediby the United States of any stat€) is levied, assessed or charged,
then, unless all such taxes are paid by Mortgagor to, for or on behalf of Mortgagee, as they become due
and payable (which Mortgagor agrées to doupon demand of Morteagee) tolthe extent permitted by law),
or Mortgagee is reimbursed fomanyysuch sum_ advancedrby Mortgagee, all sums hereby secured shall
become immediately due and payable, at the option” of Mortgagee upon thirty (30) days’ notice to
Mortgagor, notwithstanding anything contained herein or in any law heretofore or hereafter enacted,
including any provision thereof forbidding Mortgagor from making any such payment. Mortgagor agrees
to exhibit to Mortgagee, upon request, official receipts showing payment of all taxes and charges which
Mortgagor is required to pay hereunder.

Section 10. Recordation and Payment of Taxes and Expenses Incident Thereto. Mortgagor
will cause this Mortgage, all mortgages supplemental hereto and any financing statement or other notice
of a security interest required by Mortgagee at all times to be kept, recorded and filed at its own expense
in such manner and 'in such places as may bewrequiréd by law for the recording and filing or for the
rerecording and re-filing of a mortgage, security interost, assignment or other lien or charge upon the
Mortgaged Premises, or any part thereof, in order fully to-preserve and protect the rights of Mortgagee
hereunder and, without limiting the foregoing, Mortgagor will pay or reimburse Mortgagee for the
payment of any and all taxes, fees or other charges incurred in connection with any such recordation or
re-recordation, including any documentary stamp tax or tax imposed upon the privilege of having this
Mortgage or any instrument issued pursuant hereto'recorded.

Section 11. Insurance. Mortgagor shall keep the Mortgaged Premises insured as provided in
Section 6.03 of the Loan Agreement.

Section 12. Damage or Destruction; Insurance Proceeds. In case of casualty to the
Mortgaged Premises resulting in damage or destruction, Mortgagor shall comply with the provisions of
Article VII of the Loan Agreement and hereby (a) assigns, conveys and transfers to Mortgagee all of its
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present and future right, title and interest in and to all insurance proceeds resulting from such damage or
destruction and covenants and agrees that all such proceeds shall be deemed to be Net Proceeds for
purposes of Article VII of the Loan Agreement and shall be used and applied as set forth therein, and
(b) grants to Mortgagee a security interest in all of its right, title and interest in and to all insurance
proceeds resulting from such damage or destruction, as security for all Bonds..

Section 13. Eminent Domain; Condemnation Awards. In the event that the Mortgaged
Premises, or any part thereof, shall be taken in condemnation proceedings or by exercise of any right of
eminent domain or by conveyance(s) in lieu of condemnation, Mortgagor shall comply with the
provisions of Article VII of the Loan Agreement and hereby (a) assigns, conveys and transfers to
Mortgagee all of its present and future right, title and interest in and to all proceeds or awards resulting
from such condemnation and covenants and agrees that all such proceeds and awards shall be deemed to
be Net Proceeds for purposes of Article VII of the Loan Agreement and shall be used and applied as set
forth therein, and (b) grants a security interest to Mortgagee in all of its right, title and interest in and to
all proceeds or awards resulting from such condemnation as security for all Bonds.

Section 14. Construction, Repair, Waste, Etc. Except as contemplated in the Loan
Agreement, Mortgagor agrees that no building or other improvement on the Mortgaged Premises and
constituting a part thereof shall be altered, removed or demolished nor shall any fixtures or appliances on,
in or about said buildings or improvements which are the property of Mortgagor be severed, removed,
sold or mortgaged, without the consent of Mortgagee and in the event of the demolition or destruction in
whole or in part of such fixtures, chattels or articles of personal property covered hereby, Mortgagor
covenants that the same will be replaced jpromptly: at its Sole «ost and expense, by similar fixtures,
chattels and articles of personal property at least equal in quality and condition to those replaced, free
from any security interest in or énc@mbrance thereon er reservation of title thereto; to permit, commit or
suffer no waste, impairment or deterioration of the Mortgaged Premises or any part thereof; to keep and
maintain said Mortgaged Premises’and ‘every part'thereof in“good and first' class repair and condition
subject to the rights of the tenantscunder any(lcase; ta effect: such-répaifs as Mortgagee may reasonably
require and from time to time to make all needful and proper replacements and additions so that said
buildings, fixtures. machinery and appurtenances will, at all times, be in good and first class condition, fit
and proper for the respective purposes for which they were originally erected or installed; to comply with
all statutes, orders, requirements or decrees relating to the Mortgaged Premises by any federal, state or
municipal authority; to observe and comply with all conditions and requirements necessary to preserve
and extend any and all rights, licenses, permits (including, but not limited to, zoning variances, special
exceptions and non-conforming uses), privileges, franchises and concessions which are applicable to the
Mortgaged Premises or which have been granted to or contracted for by Mortgagor in connection with
any existing or presently contemplated use of the Mortgaged Premises or any part thereof and not to
initiate or acquiesce in any changes to or terminations of any of the foregoing or of zoning classifications
affecting the use to which the Mortgaged Premises or any part thereof may be put without the prior
written consent of Mortgagee; and to make no material alterations in or improvements or additions to the
Mortgaged Premises except as required by governmental authority or as permitted by Mortgagee.

Section 15. Liens and Encumbrances. Mortgagor will not, without the prior written consent
of Mortgagee, directly or indirectly, create or suffer to be created or to remain and will discharge or
promptly cause to be discharged any mortgage, lien, encumbrance or charge on, pledge of, or conditional
sale or other title retention agreement with respect to, the Mortgaged Premises or any part thereof,
whether superior or subordinate to the lien hereof, except for the lien of this Mortgage, the Permitted
Encumbrances, mechanics’ liens arising during the course of construction over which Mortgagor has
obtained title insurance coverage and customary utility easements.
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Section 16. Right of Mortgagee to Perform Mortgagor’s Covenants, Etc. 1f Mortgagor shall
fail to make any payment or perform any act required to be made or performed hereunder, subject to those
applicable notice and cure rights in Section 21 hereof, Mortgagee, without waiving or releasing any
obligation or default, may (but shall be under no obligation to) at any time thereafter make such payment
or perform such act for the account and at the expense of Mortgagor, and may enter upon the Mortgaged -
Premises or any part thereof for such purpose and take all such action thereon as, in the opinion of
Mortgagee, may be necessary or appropriate therefor. All sums so paid by Mortgagee and all costs and
expenses (including without limitation attorneys’ fees and expenses) so incurred, together with interest
thereon from the date of payment or incurrence, shall constitute so much additional indebtedness hereby
secured and shall be paid by Mortgagor to Mortgagee on demand. Mortgagee in making any payment
authorized under this Section relating to taxes or assessments may do so according to any bill, statement
or estimate procured from the appropriate public office without inquiry into the accuracy of such bill,
statement or estimate or into the validity of any tax assessment, sale, forfeiture, tax lien or title or claim
thereof. Mortgagee, in performing any act hereunder, shall be the sole judge of whether Mortgagor is
required to perform same under the terms of this Mortgage.

Section 17. After-Acquired Property. To the extent permitted by applicable law, any and all
property hereafter acquired which is of the kind or nature herein provided, or intended to be and become
subject to the lien hereof, shall ipso facto, and without any further conveyance, assignment or act on the
part of Mortgagor, become and be subject to the lien of this Mortgage as fully and completely as though
specifically described herein; but nevertheless Mortgagor shall from time to time, if requested by
Mortgagee, execute and deliver any and all such further assurances, conveyances and assignments as
Mortgagee may reasonably require for the purpose-of expressly and specifically subjecting to the lien of
this Mortgage all such property.

Section 18. Inspection by Mortgagee. Mortgagee shall have the right to inspect the
Mortgaged Premises at all‘reasonable times and for‘a proper’ purpose upon‘reasonable advance notice to
Mortgagor, and access thereto shall.be permitted for that, purpose;

Section 19. Subrogation. Mortgagor acknowledges and agrees that Mortgagee shall be
subrogated to any lien discharged out of the proceeds of any extension of credit evidenced by the Note or
Bonds or out of any advance by Mortgagee hereunder or under the Loan Agreement or the Indenture,
irrespective of whether or not any such lien may have been relcased of record.

Section 20. Indemnification. (a) Mortgagor agrees to defend, indemnify and hold harmless
Mortgagee and including the directors, officers, employees and agents of Mortgagee, from and against
any and all claims, demands, judgments, damages, actions, causes of action, injuries, administrative
orders, consent agreements and orders, liabilities, penalties, costs, and expenses of any kind whatsoever,
including claims arising out of loss of life, injury to persons; property, or business in connection with the
activities of Mortgagor, its predecessors in interest, third parties who have trespassed on the Mortgaged
Premises, or parties in a contractual relationship with Mortgagor, whether or not occasioned wholly or in
part by any condition, accident or event caused by any act.or omission of Mortgagee, which:

(1) Arises out of theractual, alleged or threatened discharge, dispersal,
release, storage, treatment, generation, disposal or escape of pollutants or other toxic or
hazardous substances, including any solid, liquid, gaseous or thermal irritant or
contaminant including smoke, vapor, soot, fumes, acids, alkalis, chemicals and waste
(including materials to be recycled, reconditioned or reclaimed) or any other hazardous
substances or materials; or



(i) Actually or allegedly arises out of the use, specification, or inclusion of
any product, material or process containing chemicals, the failure to detect the existence
or proportion of chemicals in the soil, air, surface water or groundwater, or the
performance or failure to perform the abatement of any pollution source or the
replacement or removal of any soil, water, surface water, or groundwater containing
chemicals; or

(iti) Constitutes a violation of any Environmental Law (as defined in
Section 39 hereof).

(b) Mortgagor shall bear, pay and discharge when and as the same become due and
payable, any and all such judgments or claims for damages penalties or otherwise against the
Mortgagee described in this Section 20, shall hold Mortgagee harmless for those judgments or
claims, and shall assume the burden and expense of defending all suits, administrative
proceedings, and negotiations of any description with any and all persons, political subdivisions
or government agencies arising out of any of the occurrences set forth in this Section 20. In
addition to and not in limitation of the foregoing, if the Mortgagee is made a party defendant to
any litigation concerning this Mortgage or the Mortgaged Premises or any part thereof or therein,
or the occupancy or possession thereof by Mortgagor or Persons claiming through Mortgagor,
then Mortgagor shall indemnify, defend and hold the Mortgagee and the directors, officers,
employees and agents of Mortgagee, harmless from all liability arising by reason of such
litigation, including reasonable attorneys’ fees and expenses incurred by any such indemnitee in
any such litigation, whether of not-anysuch/litigation is prosecuted to judgment. In the exercise
of the powers herein granted to the Mortgagee, no lability shall be asserted or enforced against
the Mortgagee, all suclhiliability being hereby expressly waived and released by Mortgagor.
Mortgagor hereby agrees to indemnify, defend and hold the Mortgagee and the directors, officers,
employees and agents ‘of Mortgagee, frec' and harmless) from and’against any and all claims,
demands, liabilities, expensess costs, lossesi or | damages [(including all costs, expenses and
reasonable attorneys’ fees incurred in the defense thereof) which may be asserted against,
imposed on or incurred by any such indemnitee by reason of any act or omission of Mortgagor
under this Mortgage, or any covenants or duties hereunder or the exercise of any of the
Mortgagee’s rights and remedies under this Mortgage. THE PROVISIONS OF THE ABOVE
PARAGRAPHS “[a]” THROUGH “[b]” SHALL SURVIVE REPAYMENT OF THE BONDS AND
SATISFACTION OR FORECLOSURE OF THIS MORTGAGE.

Section 21. Events of Default. Any one or more of the following shall constitute an “Event
of Default” hereunder:

(a) default in the payment when’ due (whether by demand, lapse of time,
acceleration, or otherwise) of the principal of, premium if any, or interest on the Bonds; or

(b) Mortgagor defaults‘in the performance of or compliance with any term, provision
or covenant contained herein (other than those referred to in paragraph (a) above), the Indenture,
Note, or in any Additional Collateral Document, and such default is not remedied within 30 days
after the earlier of (i) Mortgagor obtaining actual knowledge of such default and (ii) Mortgagor
receiving written notice of such default from Mortgagee (any such written notice to be identified
as a “notice of default” and to refer specifically to this paragraph (b) of Section21) unless
(i) Mortgagee shall agree in writing to an extension of such time prior to its expiration or (ii) if
the default be such that it cannot be corrected within the applicable period but can be cured within
60 days, corrective action is instituted by Mortgagor within the applicable period and diligently
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pursued until the default is corrected, provided such correction must be within such 60 day
period; or

(©) any representation or warranty made by Mortgagor herein or in any other
Additional Collateral Document or in any statement or certificate furnished. by it pursuant hereto
or thereto proves to be untrue in any material respect as of the date of issuance or making thereof
and is not remedied within thirty (30) days after written notice thereof to Mortgagor by
Mortgagee; or

(d) except as permitted by the Loan Agreement, the Mortgaged Premises or any part
thereof directly or indirectly shall be sold, transferred, conveyed, mortgaged, pledged or assigned,
whether voluntarily or involuntarily, by operation of law or otherwise, except for sales of
obsolete, worn out or unusable fixtures or personal property which are concurrently replaced with
similar fixtures or personal property at least equal in quality and condition to those sold and
owned by Mortgagor, free of any lien, charge or encumbrance other than the lien hereof; or

(e) any indebtedness secured by a lien or charge on the Mortgaged Premises or any
part thereof is not paid when due or proceedings are commenced to foreclose or otherwise realize
upon any such lien or charge or to have a receiver appointed for the property subject thereto or to
place the holder of such indebtedness or its representative in possession thereof: or

() the Mortgaged Premises is abandoned oris subjected to actual or threatened
waste, or except as may-oth@rwise e proyidedgfor-in the [.oan Agreement, any material part
thereof is removed, demolished or altered (including, without limitation, the construction of any
improvement thereon ofhgnfthan thoge iniprovemefits expfessly, permitted in the Loan Agreement
or any alterationof the land or any existing Improvements) without the prior written consent of
Mortgagee; or

(2) all or any portion of the beneficial or equity interest in Mortgagor is directly or
indirectly encumbered, sold, transferred, assigned or conveyed, whether voluntarily or
involuntarily, by operation of law or otherwise, other than as permitted by the Loan Agreement
without Mortgagee’s prior written consent; or

(h) any Event of Default (as defined in the Loan Agreement) occurs under the Loan
Agreement; or

(1) the Mortgaged Premises shall become subject to any Lien which is not a
Permitted Encumbrance; or

) Commencement of any foreclosure proceedings on the rcal estate or any other
part of the Mortgaged Premises pursuant to any junior and/or senior lien or encumbrance upon
the Mortgaged Premises. which proceedings have not been dismissed and/or terminated (as may
be applicable) within 30 days after the commencement of such proceedings, but in any event,
prior to actual foreclosure on the Mortgaged Premises.

Section 22. Remedies. When any Event of Default has occurred and is continuing (regardless

of the pendency of any proceeding which has or might have the effect of preventing Mortgagor from
complying with the terms of this instrument and of the adequacy of the security for the Note and the other
indebtedness hereby secured), and in addition to such other rights as may be available under applicable
law or under the Loan Agreement or Indenture, but subject at all times to any mandatory legal
requirements:
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(a) Acceleration. Mortgagee may, by written notice to Mortgagor, declare the Note,
the Bonds and all unpaid indebtedness hereby secured, including any interest then accrued
thereon, to be forthwith due and payable, whereupon the same shall become and be forthwith due
and payable, without other notice or demand of any kind.

(b) Uniform Commercial Code. Mortgagee shall, with respect to any part of the
Mortgaged Premises constituting property of the type in respect of which realization on a lien or
security interest granted therein is governed by the Uniform Commercial Code, have all the
rights, options and remedies of a secured party under the Uniform Commercial Code of Indiana,
including without limitation, the right to the possession and sale of any such property, or any part
thereof, and the right to enter without legal process any premises where any such property may be
found. Any requirement of said Uniform Commercial Code for reasonable notification shall be
met by mailing written notice to Mortgagor at its address above set forth at least ten (10) days
prior to the sale or other event for which such notice is required. The reasonable costs and
expenses of retaking, selling, and otherwise disposing of said property, including attorneys’ fees
and legal expenses incurred in connection therewith, shall constitute so much additional
indebtedness hereby secured and shall be payable upon demand with interest.

(c) Foreclosure and other Proceedings. Mortgagee may proceed to protect and
enforce the rights of Mortgagee hereunder as it may deem reasonably necessary, acting as a
prudent lender, to preserve or protect its interest as Mortgagee with respect to the Mortgaged
Premises or any part thereof and including the incomes, rents and revenues arising therefrom and
as it may deem expedient to Festrain -the, enforcement of or compliance with any legislation or
other governmental enactment that may be unconstitutional ~or otherwise invalid, if the
enforcement of or compliance ‘withfsuch.enactment, rule or drder would impair the security
hereunder or be prejudicial to the interest of Mortgagee, in each case (i) by any action at law, suit
in equity or other appropriateproceedings, whether forthespecific performance of any agreement
contained herein, or forgan injunction against the vielation ofianyjof the terms hereof, or in aid of
the exercise of any power granted hereby or by 1aw, or (i1) by the foreclosure of this Mortgage or
other sale proceeding under this Mortgage. The failure to make any tenants of the Mortgaged
Premises parties defendant to any foreclosure proceedings and to foreclose their rights will not
be, nor be asserted by the Mortgagor to be, a defense to any proceedings instituted by the
Mortgagee to collect the indebtedness hereby secured or to collect any deficiency remaining
unpaid after the foreclosure sale of the Mortgaged Premises.

(d) Appointment of Morigagee as Lawful Attorney. To the extent permitted by law,
Mortgagor hereby irrevocably appoints the Mortgagee as its true and lawful attorney, with full
power of substitution, in the name of Mortgagorand at the expense of Mortgagor, to exercise any
of the following powers, subject only teithe requuements of applicable law: without notice to or
assent by Mortgagor, the Mortgagec shall be entitled to, after the occurrence and during the
continuance of an Event of Default hereunder:

(1) enforce any of Mortgagor’s rights against-all obligors on any accounts or
other Persons obligated with respectitoany Pledged Revenues;

(i1) demand, collect, receipt for, settle, compromise any amounts due, give

acquittance for, or prosecute or defend any action which may be in relation to any monies
due or to become due by virtue of, Mortgagor’s accounts receivable;
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(iii) sell, transfer or assign or otherwise deal in Mortgagor’s accounts
receivable and the proceeds thereof as fully and effectively as if the Mortgagee were the
absolute owner thereof’

(iv) extend the time of payment of any of Mortgagor’s accounts receivable
and grant waivers and make any allowance or other adjustment with reference thereto;

(v) take control of cash and other proceeds of any Pledged Revenues;

(vi) send a request for verification of Mortgagor’s accounts receivable to any
obligor on an account;

(vii)  endorse the name of M'ortgagor on all instruments given in payment or in
partial payment of Mortgagor’s accounts receivable; and

(viii)  file any claim or take any other action or proceeding which the
Mortgagee may deem necessary or appropriate to protect and preserve the right, title and
interest of Mortgagee under this Mortgage.

Mortgagor hereby authorizes and directs any party to any receivable, contract or other
account or general intangible that constitutes the personal property and any payor or obligor with
respect to payments payablein respect of the personal property to comply with any notice given
by the Mortgagee and to recBgnize any action taken by the Mortgagee, acting pursuant to this
Mortgage.

(e) Appointment of Receiver.” To the extent permitted by law, Mortgagee shall, as a
matter of right, Witheut fotice and)without; giving tbendste Mortgador or anyone claiming by,
under or through it, andy withoutsregard to_the solvency or insolvency of Mortgagor or the then
value of the Mortgaged Premises, be entitled to'have a receiver appointed of all or any part of the
Mortgaged Premises and the rents, issues and profits thereof, with such power as the court
making such appointment shall confer, and Mortgagor hereby consents to the appointment of
such receiver and shall not oppose any such appointment. Any such receiver may, to the extent
permitted under applicable law, without notice, enter upon and take possession of the Mortgaged
Premises or any part thereof by force, summary proceedings, gjectment or otherwise, and may
remove Mortgagor or other persons and any and all property therefrom, and may hold, operate
and manage the same and receive all earnings, income; rents, issues and proceeds accruing with
respect thereto or any part thereof, whether during the pendency of any foreclosure or until any
right of redemption shall expire or otherwise:

® Taking Possession,Collecting Rents; Etc. Mortgagee or ifs agent may enter and
take possession of the Mortgaged Premises or any part thereof and manage, operate, insure, repair
and improve the same and take any action which. in Mortgagee’s judgment, is necessary or
proper to conserve the value of the Mortgaged Premises. Mortgagee or its agent may have joint
access with Mortgagor (and the right to“obtain complete copies thereof) to all books, records,
papers and accounts of Mortgagor relating to the Pledged Revenues or any other part of the
Mortgaged Premises. Mortgagee may also take possession of, and for these purposes use, any
and all personal property contained in the Mortgaged Premises and used in the operation, rental or
leasing thereof or any part thereof. Mortgagee shall be entitled to collect and receive all earnings,
revenues, rents, issues and profits of the Mortgaged Premises or any part thereof (and for such
purpose Mortgagor does hereby irrevocably constitute and appoint Mortgagee its true and lawful
attorney-in-fact for it and in its name, place and stead to receive, collect and receipt for all of the
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foregoing, Mortgagor irrevocably acknowledging that any payment made to Mortgagee hereunder
shall be a good receipt and acquittance against Mortgagor to the extent so made) and to apply
same to the reduction of the indebtedness hereby secured. The right to enter and take possession
of the Mortgaged Premises and use any personal property therein, to manage, operate and
conserve the same, and to collect the rents, issues and profits thereof, shall be in addition to all
other rights or remedies of Mortgagee hereunder or afforded by law, and may be exercised
concurrently therewith or independently thereof. The costs and expenses (including any
receiver’s fees, counsels’ fees, costs and agent’s compensation) incurred pursuant to the powers
herein contained shall be so much additional indebtedness hereby secured which Mortgagor
promises to pay upon demand together with interest. Mortgagee shall not be liable to account to
Mortgagor for any action taken pursuant hereto other than to account for any rents actually
received by Mortgagee. Without taking possession of the Mortgaged Premises, Mortgagee may,
in the event the Mortgaged Premises becomes vacant or is abandoned, take such steps as it deems
appropriate to protect and secure the Mortgaged Premises (including hiring watchmen therefor)
and all costs incurred in so doing shall constitute so much additional indebtedness hereby secured
payable upon demand with interest thereon.

(2) Right of Substitution. Mortgagee may exercise such remedies as are permitted by
Section 8.02(c) or (d) of the Indenture.

(h) Failure to Surrender Premises. 1f Mortgagor shall for any reason fail to
surrender or deliver the Mortgaged Premises or any part thereof after such demand by Mortgagee,
in addition to and not in abrogation of amyrether rights hereunder, either with or without entry or
taking possession as herein provided or otherwise, proceed by a suit or suits in law or in equity or
by any other appropriate’proceeding or remedy (1) to eaforee payment of the indebtedness hereby
secured or the performance of any term, covenant, condition or agreement of this Mortgage or
any other right and (ii)'to pursue ‘any other‘remedy ‘available to it’all as Mortgagee at its sole
discretion shall elect. Mortgagee may, obtaina judgment-of deéree conferring upon Mortgagee
the right to immediate possession or requiring Mortgagor to deliver immediate possession of the
Mortgaged Premises to Mortgagee, and Mortgagor hereby specifically covenants and agrees that
Mortgagor will not oppose, contest or otherwise hinder or delay Mortgagee in any action or
proceeding by Mortgagee to obtain such judgment or decree. Mortgagor will pay to Mortgagee,
upon demand, all expenses of obtaining such judgment or decree, including reasonable
compensation to Mortgagee, its attorneys and agents, and all such expenses and compensation
shall, until paid, become part of the indebtedness secured by this instrument.

1) Compliance With Indiana Mortgage Foreclosure Law. 1If any provision in this
Mortgage shall be inconsistent with amy provision of the statutes or common law of the State of
Indiana governing the foreclosure of this Mortgage; including but not limited to Indiana Code 34-
1-53 et seq, (collectively, "Foreclosure Laws"), the provisions of the Foreclosure Laws shall take
precedence over the provisions of this Mortgage, but shall not invalidate or render unenforceable
any other provision of this Mortgage that can be construed in a manner consistent with the
Foreclosure Laws. If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagor which are more limited than the rights that would otherwise
be vested in Mortgagee under the Foreclosure Laws in the absence of said provision, Mortgagee
shall be vested with the rights granted in the Foreclosure Laws to the full extent permitted by
Law.

Section 23. Waiver of Right to Redeem from Sale - Waiver of Appraisement, Valuation, Efc.
Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay, extension or
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exemption laws, or any so-called “Moratorium Laws,” now existing or hereafter enacted in order to
prevent or hinder, the enforcement or foreclosure of this Mortgage, but hereby waives the benefit of such
laws. Mortgagor for itself and all who may claim through or under it waives any and all right to have the
property and estates comprising the Mortgaged Premises marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose such lien may order the Mortgaged
Premises sold as an entirety. In the event of any sale made under or by virtue of this Mortgage, the whole
of the Mortgaged Premises may be sold in one parcel as an entirety or in separate lots or parcels at the
same or different times, all as Mortgagee may determine. Mortgagee shall have the right to become the
purchaser at any sale made under or by virtue of this Mortgage and Mortgagee so purchasing at any such
sale shall have the right to be credited upon the amount of the bid made therefor by Mortgagee with the
amount payable to Mortgagee out of the net proceeds of such sale. In the event of any such sale, the
Note, the Bonds and the other indebtedness hereby secured, if not previously due, shall be and become
immediately due and payable without demand or notice of any kind. Mortgagor hereby waives any and
all rights of redemption prior to or from sale under any order or decree of foreclosure pursuant to rights
herein granted, on behalf of Mortgagor, and each and every person acquiring any interest in, or title to the
Mortgaged Premises described herein subsequent to the date of this Mortgage, and on behalf of all other
persons to the extent permitted by applicable law.

Section 24. Costs and Expenses of Foreclosure. In case of any sale of the Mortgaged
Premises, or any part thereof, pursuant to any judgment or decree or pursuant to the power of sale
contained herein or in connection with the enforcement of any of the terms of this Mortgage, there shall
be allowed and included as additional indebtedness in the decree forall expenditures and expenses which
may be paid or incurred by or onfbehalfof; Mertgageetandafor attorneys’ fees, appraisers’ fees,
environmental auditors’ fees, outlays for documentary and expert evidence, stenographic charges,
publication costs and costs (whieh @nay be éstimated ds the itemS to bé expended after the entry of the
decree) of procuring all-such abstracts of title, title searches and examination, guarantee policies and
similar data and assurances withiréspeet tortitle as Mortgagee may|decii to béreasonably necessary either
to prosecute any foreclosure action or.to evidence, tother bidder at-any sale pursuant thereto the true
condition of the title to or the value of the Mortgaged Premises, all of which expenditures shall become so
much additional indebtedness hereby secured which Mortgagor agrees to pay and all of such shall be
immediately due and payable with interest thercon from the date of expenditure until paid.

Section 235. Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Premises or of any sale of propeity pursuant to Section 22(c¢) hereof shall be distributed in the following
order of priority: First, an account of all costs and expenses incident to the foreclosure or other
proceeding including all such items as are mentioned in Sections 22(c) and 24 hereof: Second, to the fees
and expenses of Mortgagee under the Indenture and hereunder; Third, to all other items which under the
terms hereof constitute indebtedness hereby secured in‘addition to that evidenced by the Note and the
Bonds with interest thereon as herein provided;-Fourth, to-all principal of and interest on the Note and the
Bonds with any overplus to whomsoever Mortgagee shall reasonably determine to be lawfully entitled to
same. If such indebtedness is not at the time due, an amount equal to the amount thereof shall be held by
Mortgagee unless and until the same becomes due and then applied to the payment of the same.

Section 26. Deficiency. Decree. If at“any foreclosure proceeding the Mortgaged Premises
shall be sold for a sum less than the fotal amount of indebtedness for which judgment is therein given, the
Judgment creditor shall be entitled to the entry of a deficiency decree against Mortgagor and against the
property of Mortgagor for the amount of such deficiency; and Mortgagor does hereby irrevocably consent
to the appointment of a receiver for the Mortgaged Premises and the property of Mortgagor and of the
rents, issues and profits thereof after such sale and until such deficiency decree is satisfied in full.
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Section 27. Mortgagee’s Remedies Cumulative - No Waiver. No remedy or right of
Mortgagee shall be exclusive of but shall be cumulative and in addition to every other remedy or right
now or hereafter existing at law or in equity or by statute or otherwise. No delay in the exercise or
omission to exercise any remedy or right accruing on any default shall impair any such remedy or right or
be construed to be a waiver of any such default or acquiescence therein, nor shall it affect any subsequent
default of the same or a different nature. Every such remedy or right may be exercised concurrently or
independently, and when and as often as may be deemed expedient by Mortgagee.

Section 28. Mortgagee Party to Suits. 1f Mortgagee shall be made a party to or shall
intervene in any action or proceeding affecting the Mortgaged Premises or the title thereto or the interest
of Mortgagee under this Mortgage (including probate and bankruptcy proceedings), or if Mortgagee shall
incur any costs or expenses in remedying any event of default of Mortgagor hereunder, or if Mortgagee
employs an attorney to collect any or all of the indebtedness hereby secured or to enforce any of the terms
hereof or realize hereupon or to protect the lien hereof, or if Mortgagee shall incur any costs or expenses
in preparation for the commencement of any foreclosure proceedings or for the defense of any threatened
suit or proceeding which might affect the Mortgaged Premises or the security hereof, whether or not any
such foreclosure or other suit or proceeding shall be actually commenced, then in any such case,
Mortgagor agrees to pay to Mortgagee, immediately and without demand, all reasonable costs, charges,
expenses and attorney’s fees incurred by Mortgagee in any such case, and the same shall constitute so
much additional indebtedness hereby secured which Mortgagor agrees to pay and all of such shall be
immediately due and pavable, whether or not there be notice, demand. attempt to collect, or suit pending,
with interest thereon, at the prime rate charged corporate borrowers by the commercial lending
department of the Mortgagee, if any, ot inghe absencs of such commercial lending department or rate, the
rate designated the “Prime Rate” as published each business day in the Wall Street Journal (the “Prime
Rate”) from the date incurred untilipaid by the Mortgagee; provided, however, that such rate of interest
shall in no event exceed the maximum interest rate which Mortgagor may by law pay, for the period after
notice from Mortgagee that such costs' or expenses were ineurred to'the date Of payment to Mortgagee.

Section 29. Modifications Not to Affect Lien. Mortgagee, without notice to anyone, and
without regard to the consideration, if any, paid therefor, or the presence of other liens on the Mortgaged
Premises, may in its discretion release any part of the Mortgaged Premises or any person liable for any of
the indebtedness hereby secured, may extend the time of payment of any of the indebtedness hereby
secured and may grant waivers or other indulgences with respect hereto and thereto, and may agree with
Mortgagor to modifications to the terms and conditions contained herein or otherwise applicable to any of
the indebtedness hereby sccured (including modifications in the rates of interest applicable thereto),
without in any way affecting or impairing the liability of any party liable upon any of the indebtedness
hereby secured or the priority of the lien of this Mortgage upon all of the Mortgaged Premises not
expressly released, and any party acquiring any direct or indirect interest in the Mortgaged Premises shall
take same subject to all of the provisions hereof. Mortgagee may make or consent to any agreement
subordinating the security fitle, security interest or lien hereof and in the event of the sale or transfer by
operation of law or otherwise of all or any part of the Mortgaged Premises. Mortgagee, without notice, is
hereby authorized and empowered to deal with any such vendee or transferee with reference to the
Mortgaged Premises or the indebtedness hereby secured, or with reference to any of the terms, covenants,
conditions or agreements hereof, as fully and to the 'same extent as it might deal with the original parties
hereto and without in any way releasing and/or discharging any liabilities, obligations or indebtedness.

Section 30. Notices. Except as otherwise specified herein, all notices hereunder shall be in
writing (including, without limitation, notice by telecopy) and shall be given to the relevant party, and
shall be deemed to have been made when given to the relevant party, in accordance with Section 12.01 of
the Loan Agreement.
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Section 31. Security Agreement. (a) This instrument constitutes a Security Agreement with
respect ta all personal property in which Mortgagee is granted a security interest hereunder as well as a
financing statement filed as a “fixture filing” for the purposes of Indiana Statutes, as amended, with
respect to any Mortgaged Premises which is or is to become fixtures related to the real property, and
Mortgagee shall-have all of the rights and remedies of a secured party under the Uniform Commercial
Code as well as all other rights and remedies available at law or in equity. In furtherance of the granting
clauses of this Mortgage, and as security for the payment and performance of the indebtedness hereby
secured and the observance and performance by Mortgagor of all of its covenants, agreements and
obligations hereunder, Mortgagor hereby grants, pledges and assigns to the Mortgagee, and covenants,
agrees and acknowledges that Mortgagee shall have, to the fullest extent permitted by law, a security
interest in, all of Mortgagor’s right, title and interest, now owned or hereafter acquired, in, to and under
the personal property constituting a portion of the Mortgaged Premises. Mortgagor hereby agrees and
authorizes Mortgagee to file any and all financing statements covering the collateral described in the
Whereas clauses 11, 111, IV, V, VIII and IX above (for the purposes of this Section “Collateral ) or any
part thereof as Mortgagee may require. Mortgagor hereby covenants and agrees to keep accurate and
complete records of the Collateral (including, without limitation, accurate and complete records and lists
of Mortgagor’s accounts receivable and of each Person obligated under an account) and to provide
Mortgagee and its agents with access thereto on the terms provided herein and in the Loan Agreement.
Without limiting the generality of the foregoing, the Mortgagee is authorized: to file with respect to the
Collateral one or more financing statements, continuation statements, amendments or other documents,
with or without the signature of the Mortgagor or the Mortgagee, and to name therein the Mortgagor as
debtor and the Mortgagee as secured party; and to correct or complete, or cause to be corrected or
completed, any financing statements, continuation statements, amendments or other such documents as
have been filed naming the Mortgagor as debtor and the Mortgagee as secured party.

(b) Upon the occurrence of an Event of Default hereunder, with or without notice or
demand of any kind?(except-asimaybe provided thereiri 1orVinOthe Indenture or the Loan
Agreement), and without, waiving such, Event of [Default. Mortgagee (i) shall have the right to
exercise any and all rights and remedies providéd for hereunder or under the Additional Collateral
Documents, and (ii) shall have the right to cause any of the Mortgaged Premises which is
personal property and subject to. the security interest of Mortgagee hereunder, to be sold at any
one or more public or private sales as permitted by applicable law, and (iii) shall further have all
other rights and remedies, whether at law, in equity, or by statute, as are available to secured
creditors under applicable law, and (iv) may cure any such Event of Default in such manner and
to such extent as the Mortgagee may deem necessary to protect the security hereof, including,
without limitation, the right (but not the obligation) to appear in and defend any action or
proceeding purporting to affect the security hereof or the rights or powers of the Mortgagee, and,
in exercising any such powers, to pay necessary costs and expenses, employ counsel and incur
and pay reasonable attorneys® fees and expenses.~ The Mortgagee shall not be obligated to
perform or discharge, nor does the -Mortgagee héreby undertake to perform or discharge, any
obligation, duty or liability of Mortgagor. Any such disposition may be conducted by an
employee or agent of Mortgagee. Any person, including Mortgagee; shall be eligible to purchase
any part or all of such property at any such disposition.

(c) In the event for any reason the law of the jurisdiction other than Indiana becomes
or is applicable to the Collateral or any part thereof or to the indebtedness hereby secured,
Mortgagor agrees to execute and deliver all such instruments and documents and do all such other
things as Mortgagee in its sole discretion deems necessary or appropriate to preserve, protect and
enforce the lien and security interest of Mortgagee under the law of such other jurisdiction.
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(d) Except for the security interests granted hereby, Mortgagor is, and as to the
portions of the personal property acquired after the date hereof will be, the sole owner of the
Collateral, free from any Lien of any kind whatsoever (other than Permitted Encumbrances).
Mortgagor shall (i) advise the Mortgagee promptly in writing, in sufficient detail, of any
substantial change in the Collateral, and of the occurrence of any event which would have a
material adverse effect on the value of the Collateral or on the Mortgagee’s security interest
therein; (ii) promptly notify the Mortgagee in writing of the existence of any material Liens
which may be or become adverse to the interest of the Mortgagee in any of the Collateral and
which are not a Permitted Encumbrance; and (iii) defend the Collateral against, all claims and
demands of all persons at any time claiming the Collateral or any interest therein. None of the
Collateral is in the possession of a Person (other than Mortgagor) asserting any claim thereto or
security interest therein. No financing statement, mortgage, security agreement or similar
instrument evidencing a lien on all or any part of the Collateral is, or will be at any time
hereunder, on file or of record in any jurisdiction, except (i) financing statements naming the
Mortgagee as secured parties and (ii) financing statements in respect of Permitted Encumbrances.

(e) To further the attachment, perfection and first priority of, and the ability of
Mortgagee to enforce, Mortgagee’s security interest in the Collateral, and without limitation on
Mortgagor’s other obligations in this Mortgage or the Additional Collateral Documents,
Mortgagor agrees, in each case at Mortgagor’s expense, to take the following actions with respect
to the following Collateral:

(1) If Moftgager. shall.at-any time hold or acquire any promissory notes or
tangible chattelpaper (as those terms are defined 1n Article 9 of the UCC) with respect to
the Pledged Revenues,\Mortgager shall forthwith endorsg, assign and deliver the same to
Mortgagee, accompanied by such instruments of transfer or assignment duly executed in
blank as Mortgagee may frometinie tostimesspecifys

(i1) For each deposit account (as that term is defined in Article 9 of the UCC)
that Mortgagor at any time opens or maintains and into which Pledged Revenues are or
will be deposited, Mortgagor shall, at Mortgagee’s request and option pursuant to an
agreement in form and substance satisfactory to the Mortgagee, either (A) cause the
depository bank to comply at any time only with instructions from the Mortgagee to such
depository bank directing the disposition of funds from time to time credited to such
deposit account, without further consent of Mortgagor, or (B) arrange for the Mortgagee
to become the customer of the depository bank with respect to the deposit account, with
Mortgagor being permitted, only with the consent of the Mortgagee, to exercise rights to
withdraw funds from such deposit account; and, upon any termination by Mortgagee or
the depository bank of any agreement referred to in (A) hereinbefore, to cooperate in
good faith with Mortgagee and enter into an-agreement in form and substance acceptable
to Mortgagee controlling- Mortgagor’'s deposit accounts at” a financial institution
acceptable to the Mortgagee, to the end that Mortgagee has at all times a perfected
security interest.in such deposit accounts.

(it If any Collateral is at any time in the possession of a bailee, Mortgagor
shall promptly notify Mortgagee thereof and, at the Mortgagee’s request and option, shall
promptly obtain an acknowledgement from the bailee, in form and substance satisfactory
to the Mortgagee, that the bailee holds such Collateral for the benefit of the Mortgagee,
and that such bailee agrees to comply, without further consent of the Mortgagor, with
instructions from the Mortgagee as to such Collateral.

-18-



(iv) Mortgagor will promptly notify the Mortgagee in writing if any account,
the face value of which exceeds $50,000 (the “Materiality Threshold”), arises out of a
contract with the United States of America, or any department, agency, subdivision or
instrumentality thereof, or of any state (or department, agency, subdivision or
instrumentality thereof) where such state has a state assignment of claims act or other law
comparable to the Federal Assignment of Claims Act, and will take any action required
or requested by the Mortgagee to give notice of Mortgagee’s security interest in such
accounts under the provisions of the Federal Assignment of Claims Act or any
comparable law or act enacted by any state or local governmental authority and to obtain
any required consents thereunder.

(v) Mortgagor at its expense will cause independent public accountants
reasonably satisfactory to the Mortgagee to prepare and deliver to the Mortgagee at any
time and from time to time promptly upon the request of the Mortgagee made when any
Event of Default hereunder exists, the following reports with respect to the Pledged
Revenues: (A)a reconciliation of all of its accounts, (B) an aging of all of its accounts,
(C) trial balances, and (D) a test verification of such accounts on the terms prescribed in
the Loan Agreement for an accounting.

Mortgagor represents and warrants that there is no outstanding pledge of, lien on or security
interest in, the Mortgaged Premises or any part thereof, including without limitation the Collateral, that
ranks on a parity with or prior to the lien granted hereby. The Mortgagor has not described such collateral
in a UCC financing statement that will rémaimeffectivewhen the Bonds are issued. The Mortgagor shall
not hereafter make or suffer to exist any pledge or assignment of, lien on, or security interest in such
collateral that ranks prior to or om/ & parity with the lien grantéd hereby! or file any financing statement
describing any such pledge, assignment, lien, or security interest, except as expressly permitted hereby.

Section 32. Protective ~Advances iy Maximum dmount. of Iudebtedness. (a) All advances,
disbursements and expenditures made by the Mortgagee before and during a foreclosure, and before and
after judgment of foreclosure, and at any time prior to sale, and, where applicable, after sale, and during
the pendency of any related proceedings, for the following purposes, in addition to those otherwise
authorized by this Security Instrument (collectively, "Protective Advances™), shall be so much additional
indebtedness secured by this Security Instrument, and shall become immediately due and payable without
notice and with interest thereon from the date of the advance until paid at the rate applicable after an
Event of Default.

(b) This Security Instrument shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Security Instrument is recorded.

(c) All Protective Advances shall, apply to and be included in:

(1) the determination of the amount of indebtedness secured by this Security
Instrument at any time;

(i1) the indebtedness found due and owing to the Mortgagee in the judgment
of foreclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose;
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(i)  if the right of redemption has not been waived by this Security
. Instrument, computation of the amount required to redeem;

(iv)  the determination of amounts deductibie from sale proceeds;

(v) the application of income in the hands of any receiver or lender in
possession; and

(vi) the computation of any deficiency judgment.

(d) The maximum amount of indebtedness secured by this Security Instrument is
$38,710,000 plus default interest, if any, plus any disbursements for the payment of taxes and
insurance on the Mortgaged Premises, plus interest thereon, and any other sums advanced in
accordance with the terms hereof or any of the other Additional Collateral Documents to protect
the security of this Security Instrument or any of the other Additional Collateral Documents plus
default interest thereon, if any.

Section 33. Governing Law. The creation of the Mortgage, the perfection of the lien or
security interest in the Mortgaged Premises, and the rights and remedies of Mortgagee with respect to the
Mortgaged Premises, as provided herein and by the laws of the State of Indiana, shall be governed by and
construed in accordance with the internal laws of the State of Indiana without regard to principles of
conflicts of law. The Loan Agreement, the Note, the Bonds and all other obligations of Mortgagor
(including, but not limited to, the liability of Mewtgagor for any deficicncy following a foreclosure of all
or any part of the Mortgaged Premises) shall be governed by and construed in accordance with the
internal laws of the State of Indianagvithout regard,to principles of conflicts of laws, such state being the
state where such documents were executed and delivered.

Section 34. Partial Invaliditys. Al rights, powers, and remedies provided herein are intended
to be limited to the extent necessary so that they will not render this Mortgage invalid, unenforceable or
not entitled to be recorded, registered or filed under any applicable law. If any term, covenant, agreement
or provision contained in this Mortgage or any other Collateral Document shall be held to be invalid,
illegal or unenforceable, such provision shall be ineffective but only to the extent of such prohibition,
unenforceability, or invalidity, and the validity and enforceability of the other terms of this Mortgage
shall in no way be affected thereby, all of which shall be liberally construed in order to give effect to the
provisions of this Mortgage.

Section 335. Successors and Assigns. Whenever any of the parties hereto is referred to, such
reference shall be deemed to include the successors and assigns of such party; and all the covenants,
promises and agreements in this Mortgage contained by or en behalf of Mortgagor, or by or on behalf of
Mortgagee, shall bind and mure to the benefit of the respective successors and assigns of such parties,
whether so expressed or not. The Mortgagee shall have the right to assign to any successor in interest or
assignee of the Mortgagee, or to any person acquiring title to the Mortgaged Premises, all the right, title,
interest, power and authority of such Mortgagee in. under and by virtue of this Mortgage. Mortgagor will
execute and deliver from time to time such assignments and further instruments and take such further
actions as may be reasonably required by the Mortgagee to confirm and to carry out the purposes and
provisions of this paragraph.

Section 36. Headings. The headings in this instrument are for convenience of reference only
and shall not limit or otherwise affect the meaning of any provision hereof.
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Section 37. Changes, Etc. This instrument and the provisions hereof may be changed,
waived, discharged or terminated only by an instrument in writing signed by the party against which
enforcement of the change, waiver, discharge or termination is sought and by duly recording such
amending document in the public records of the Lake County Recorder.

Section 38. Direct and Primary Security - No Subrogation. The lien and security interest
herein created and provided for stand as direct and primary security for the Note, the Bonds as well as for
any of the other indebtedness hereby secured. No application of any sums received by Mortgagee in
respect of the Mortgaged Premises or any disposition thereof to the reduction of the indebtedness hereby
secured or any part thereof shall in any manner entitle Mortgagor to any right, title or interest in or to the
indebtedness hereby secured or any collateral or security therefor, whether by subrogation or otherwise,
unless and until all indebtedness hereby secured has been fully paid.

Section 39. Future Advances. This Mortgage is given to secure, and shall secure not only
presently existing indebtedness under the Loan Agreement but also future advances, whether such
advances are obligatory or to be made at the option of Mortgagee, or otherwise, as are made so long as
any indebtedness hereunder is outstanding, to the same extent as if such future advances were made on
the date of the execution of this Mortgage, although there may be no advance made at the time of
execution of this Mortgage and although there may be no indebtedness hereby secured outstanding at the
time any advance is made. The lien of this Mortgage shall be valid as to all indebtedness hereby secured,
including future advances, from the time of its filing for record in the recorder’s or registrar’s office in the
county in which the Mortgaged Premises are located. The total amount of indebtedness hereby secured
may increase or decrease from time td time, bug theytotal unpaid balance of indebtedness hereby secured
(including disbursements which Mortgagee may make under this Mortgage, the Loan Agreement or any
other documents related theretO)at any oné fime outstanding shall nét exceed a maximum principal
amount of $38,710,000 plus interest thereon and any disbursements made for payment of taxes, special
assessments or insurance ‘ontthe Mottgaged” Premisés iand) interest on such disbursements (all such
indebtedness being hereinafter seferred. to as the, maxinmm.amount secured hereby ). This Mortgage
shall be valid and have priority over all subsequent liens and encumbrances, including statutory liens,
excepting solely taxes and assessments levied on the Mortgaged Premises, to the extent of the maximum
amount secured hereby.

Section 40. Compliance with Environmental Laws. Mortgagor represents and warrants that
the Mortgaged Premises complies in all material respects with, and Mortgagor covenants that at all times
while this Mortgage is in effect the Mortgaged Premises will comply in all material respects with, all
“Environmental Laws,” which is defined as all applicable federal, state, regional, county or local laws,
statutes, rules, regulations or ordinances, now or hereafter in effect, and in each case as amended or
supplemented from time to time, and any applicable judicial or administrative interpretation thereof,
including, without limitation, any applicable judicial or administrative order, consent decree, or judgment
applicable to the land relating to the regulation and protection of human health and safety and/or the
environment and natural resources (including, without limitation, ambient air, surface water, groundwater,
wetlands, land surface or subsurface strata, wildlife. aquatic species, and/or vegetation), including, but not
limited to, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. § 9601 et seq., the
Resource Conservation and Recovery Act of 1976, as amended by the Solid and Hazardous Waste
Amendments of 1984, 42 U.S.C. § 6901 et seq., the Federal Water Pollution Control Act, as amended by
the Clean Water Act of 1977, 33 U.S.C. § 1251 et seq., the Toxic Substances Control Act of 1976, 15
U.S.C. § 2601 et seq., the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C.
§ 11001 et seq., the Clean Air Act of 1966, as amended, 42 U.S.C. § 7401 et seq., the National
Environmental Policy Act of 1975, 42 U.S.C. § 4321, the Rivers and Harbours Act of 1899, 33 U.S.C.
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§ 401 et seq., the Occupational Safety and Health Act of 1970, 29 U.S.C. § 651 ef seq., the Safe Drinking
Water Act of 1974, as amended, 42 U.S.C. § 300(f) ef seq., the Solid Waste Disposal Act, 42 U.S.C.
§8§ 6901 er seq., the Hazardous Material Transportation Act, as amended (49 U.S.C. §§ 1801 et seq.); the
Federal Insecticide, Fungicide, and Rodenticide Act, as amended (7 U.S.C. §§ 136 et seq., RCRA, the
Toxic Substance Control Act, as amended, 15 U.S.C. §§ 2601 et seq.; the Federal Coastal Zone
Management Act, as amended, 6 U.S.C. §§ 1451 et seq., and all rules, regulations and guidance
documents promulgated or published thereunder, and any state, regional, county or local statute, law, rule,
regulation or ordinance relating to public health, safety or the environment, including, without limitation,
relating to releases, discharges, emissions or disposals to air, water, land or groundwater, to the
withdrawal or use of groundwater, to the use, handling or disposal of polychlorinated biphenyls (PCB’s),
asbestos or urea formaldehyde, to the treatment, storage, disposal or management of hazardous substances
(including, without limitation, petroleum, its derivatives or by-products, or other hydrocarbons), to
exposure to toxic, hazardous, or other controlled, prohibited or regulated substances, to the transportation,
storage, disposal, management or release of gaseous or liquid substances, and any regulation, order,
injunction, judgment, declaration, notice or demand issued thereunder.

Section 41. Condition of Property. Mortgagor warrants and represents that, to the best of its
knowledge, the Mortgaged Premises, including all personal property, is free from contamination, that
there has not been thereon a release, discharge or emission, or threat of release, discharge or emission, of
any hazardous substance, gas or liquid (including, without limitation, petroleum, its derivatives or
by-products, or other hydrocarbons), or any other substance, gas or liquid, which is prohibited, controlled
or regulated under applicable law, or which poses a threat or nuisance to safety, health or the
environment, and that the Mortgaged Premisesydoes motycontain, or is not affected by: (i) asbestos,
(ii) urea formaldehyde foam insulation, (ii1) polychlorinated biphenyls (PCB’s), (iv) underground storage
tanks, or (v) landfills, land disposals ordumps.

Section 42. Notice of Evvivonmental Problem. Mortgagor téprésents and warrants that it has
not given, nor should it give, not has it received, any notice, letters citation, order, warning, complaint,
inquiry, claim or demand that: (1) Mortgagor has vidlated, or is about to violate, any federal, state,
regional, county or local environmental, health or safety statute, law. rule, regulation, ordinance,
judgment or order applicable to the Mortgaged Premises; (ii) there has been a release, or there is threat of
release, of hazardous substances (including, without limitation, petroleum, its by-products or derivatives,
or other hydrocarbons) from the Mortgaged Premises; (iii) Mortgagor may be or is liable, in whole or in
part, for the costs or cleaning up, remediating or responding to a release of hazardous substances
(including, without limitation, petroleum, its by-products or derivatives, or other hydrocarbons)
applicable to the Mortgaged Premises; or (iv) any of Mortgagor’s property or assets are subject to a lien in
favor of any Governmental Body for any liability, costs or damages, under federal, state or local
environmental law, rule or regulation arising from or costs incurred by such governmental entity in
response to a release of a hazardous substance: (including, without limitation, petroleum, its by-products
or derivatives, or other hydrocarbons). In-the event that Mortgagor receives any notice of the type
described in this Section, Mortgagor shall promptly provide a copy to Mortgagee, and in no event, later
than fifteen (15) days from Mortgagor’s receipt or submission thereof.

Section 43. Use of Property and Facilities. Mortgagor represents and warrants that to the
best of its knowledge, it has never in the past engaged in, and agrees that in the future it shall not conduct,
any business, operations or activity on the Mortgaged Premises, or employ or use the personal property or
facilities, to manufacture, use, generate, treat, store, transport or dispose of any hazardous substance
(including, without limitation, petroleum, its derivatives or by-products, or other hydrocarbons), or any
other substance which is prohibited, controlled or regulated under applicable law, or which poses a threat
or nuisance to safety, health or the environment, including, without limitation, any business, operation or
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activity which would bring Mortgagor, its property or facilities, within the ambit of the Resource
Conservation and Recovery Act of 1976, as amended by the Solid and Hazardous Waste Amendments of
1984, 42 U.S.C. § 6901 et seq., the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C.
§ 9601 et seq., the Clean Air Act of 1966, as amended, 42 U.S.C. § 7401 ef seq., or any similar state,
county, regional or local statute, law, regulation, rule or ordinance, including, without limitation, any state
statute providing for financial responsibility for cleanup for the release or threatened release of substances
provided for thereunder, except for hazardous substances used in construction activities in quantities
permitted by applicable law, and except for the routine operation of the Mortgaged Premises as a
wastewater and sewage treatment plant as contemplated by the Loan Agreement and conducted in
accordance with applicable environmental laws. The provisions of this Section shall apply to all real and
personal property, without limitation, owned or controlled by Mortgagor or its subsidiaries.

Section 44. Other Mortgages; No Election of Remedies. (a) The indebtedness hereby secured
is now or will hereafter be secured by one or more other mortgages, or like instruments or agreements (as
the same may, at any time and from time to time, be amended, renewed, extended, modified, restated,
increased, consolidated, spread, severed, partially released or supplemented, collectively the “Other
Mortgages ™), which cover or will hereafter cover other properties located in Indiana (the “Other
Properties”). Upon the occurrence and during the continuance of an Event of Default, Mortgagee may
proceed under this Mortgage and/or any or all the Other Mortgages against either of the Mortgaged
Premises and/or any or all the Other Properties in one or more parcels and in such manner and order as
Mortgagee shall elect in its sole discretion. Mortgagor hereby irrevocably waives and releases, to the
extent permitted by law, and whether nowor hereafter in-force, any right to have the Mortgaged Premises
and/or the Other Properties marshalled upon any foreclosure of this Mortgage or any Other Mortgages.

(b) Without limiting the generality of the foregoing, and without limitation as to any
other right or remedy provided toMortgagee in'this/Mortegags, upenithe occurrence and during
the continuance of an Event of Default (i) Mortgagee shall haye.the right to pursue all of its rights
and remedies under this Mortgage, at law and/or in equity, separately and independently in
separate proceedings from time to time, as Mortgagee, in its sole and absolute discretion, shall
determine from time to time, (ii) Mortgagee shall not be required to either marshall assets, sell the
Mortgaged Premiscs and/or any Other Property in any particular order of alienation (and may sell
the same simultaneously and together or separately), or be subject to any “one action” or
“election of remedies” law or rule with respect to the Mortgaged Premises and/or any Other
Properties, (iii) the exercise by Mortgagee of any remedies against any one item of Mortgaged
Premises and/or any Other Properties will not impede Mortgagee from subsequently or
simultaneously exercising remedies against any other item of Mortgaged Premises and/or any
Other Properties, (iv) all liens and other rights; remedies or privileges provided to Mortgagee
herein shall remain in full force and effect until Mortgagee has exhausted all of its remedies
against the Mortgaged Premises and all the OtherProperties have been foreclosed, sold and/or
otherwise realized upon in satisfaction of the indebtedness hereby secured, and notwithstanding
the release of any or all of the property included in the Mortgaged Premises which is deemed
“real property,” or any proceedings to foreclose this Mortgage or its satisfaction of record, the
terms hereof shall survive as a security agreement with respect to the security interest created
hereby until the repayment or satisfaction in full of the indebtedness hereby secured and
concurrently with the exercise of any of its remedies as a secured party under the Uniform
Commercial Code, the Mortgagee may proceed against the real property included herein as part
of the Mortgaged Premises separately or in conjunction, (v) Mortgagee may resort for the
payment of the indebtedness hereby secured to any security held by Mortgagee in such order and
manner as Mortgagee, in its discretion, may elect and Mortgagee may take action to recover the
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indebtedness hereby secured, or any portion thereof, or to enforce any covenant hereof without
prejudice to the right of Mortgagee thereafter to foreclose this Mortgage, “Mortgagee” shall mean
the Trustee.

Section 45. Release of Mortgage. The Mortgage will remain in effect until: (a) all-of the
indebtedness hereby secured are fully paid and satisfied and there is no agreement or commitment to
advance any additional indebtedness; and (b) Mortgagor cancels this Mortgage by filing a written
cancellation instrument signed by Mortgagee. When all of the indebtedness hereby secured are fully paid
and satisfied and there is no agreement or commitment to advance any additional indebtedness,
Mortgagor may request Mortgagee to sign such a written cancellation instrument by writing Mortgagee at
the above address or at such other address as Mortgagee may advise. Mortgagee may delay providing
Mortgagor with such a mortgage cancellation instrument for a period of sixty (60) days following receipt
of Mortgagor’s written request to verify that all conditions precedent for mortgage cancellation have been
satisfied.
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IN WITNESS WHEREOF, Mortgagor has caused these presents to be signed and sealed the day and
year first above written.

DREXEL FOUNDATION FOR EDUCATIONAL
EXCELLENCE, INC., an Indiana non profit

corporation
By Mjﬁfwﬁw
President
ACKNOWLEDGMENT
STATE OF ¥ {\inoi<, )
) SS
COUNTY OF Ceo¥, )
I, JON I 5 ] M S , a notary public of the above county and state,

hereby certify that Anne F. Thompson personally came before me this day and acknowledged that she is
the President of Drexel Foundation for Educational Excellence, Inc., an Indiana non profit corporation,
and by that authority duly given and as the act of the non profit corporation, the foregoing instrument was
signed in its name by Anne F. Thompson as its President.

WITNESS my hand and efficial seal this 21 STday of-Degember, 2009,

. )
. y 3
OFFICIAL SEAL \>d\/\ ((“ %@, i
JONG.MO' ( Ery Publlc/ Signature

Comimission Expires Jun 11, 2013
= Aok € SIMEY
Notary Public - Printed

(SEAL)

My County of Residence: oo K
My commission expires: [ / A /Zﬂ? (3

This Instrument Prepared
by and After Recording Mail to:

Matthew R. Lewin, Esq.
Greenberg Traurig, LLP
77T West Wacker Drive

Chicago, Hlinois 60601

[ affirm under the penalties of perjury, that I have taken reasonable care to redact each Soc;lal
Security Number in this document, unless required by law. )
//fﬁ ,-"/t_‘v;'ﬂ: &

Matthew R. Lewﬁ]
Attorney At Law




SCHEDULE I

LEGAL DESCRIPTION

PART OF THE SOUTHEAST QUARTER OF SECTION 6, TOWNSHIP 36 NORTH, RANGE 8 WEST OF
THE SECOND PRINCIPAL MERIDIAN IN THE CITY OF GARY, LAKE COUNTY, INDIANA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHWEST CORNER OF
SAID SOUTHEAST QUARTER; THENCE SOUTH 00 DEGREES 12 MINUTES 35 SECONDS WEST
ALONG THE WEST LINE OF SAID SOUTHEAST QUARTER, 175.41 FEET TO THE CENTERLINE OF
FIFTH AVENUE; THENCE CONTINUING SOUTH 00 DEGREES 12 MINUTES 35 SECONDS WEST
ALONG SAID WEST LINE, 50.00 FEET TO A POINT ON THE SOUTH RIGHT OF WAY OF SAID
FIFTH AVENUE SAID POINT BEING THE POINT OF BEGINNING; THENCE SOUTH 89 DEGREES 13
MINUTES 40 SECONDS EAST ALONG THE SOUTH RIGHT OF WAY LINE OF SAID FIFTH AVENUE,
937.88 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 35 SECONDS WEST ALONG A LINE
PARALLEL WITH SAID WEST LINE, 425.02 FEET; THENCE NORTH 89 DEGREES 13 MINUTES 40
SECONDS WEST PARALLEL WITH SAID SOUTH RIGHT OF WAY LINE OF FIFTH AVENUE, 220.60
FEET; THENCE SOUTH 79 DEGREES 58 MINUTES 32 SECONDS WEST, 728.84 FEET TO THE SAID
WEST LINE; THENCE NORTH 00 DEGREES 12 MINUTES 36 SECONDS EAST ALONG SAID WEST
LINE, 561.56 FEET TO THE POINT OF BEGINNING.



