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Petroleum & Fraxchise Funding LLC
33 Mill Plain Road
Danbury,CT 06811

Attention-

WHEN RECORDED RETURN TO
CHICAGO TITLE

COMMERCIAL DEPARTMENT

94 W MILHAM

PORTAGE, MI 49024 c&l

CTIC# F5U572/44 MDS

Property Nos 2079, 2080 and 2172, commonly. known'‘as
1601 Ridge Road, 4067 Broadway, and_ 1619 E 15" Avenue, all City of Gary, Lake County, Indiana

AMENDED AND RESTATED COMMERCIAL MORTGAGE
ASSIGNMENT OF LEASES AND'RENTS! SECURITY AGREEMENT AND FIXTURE FILING

This AMENDED AND RESTATED COMMERCIAL MORTGAGE ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING dated as of January 30, 2012 (the
"Mortgage"), 1s executed by GSD PETROLEUM, LLC, a Wisconsin imited liability company, whose
address I1s registered office address 1s 10908 W Mequon Road, Mequon, WI 53097 (the “Mortgagor”), to
and for the benefit of PETROLEUM & FRANCHISE FUNDING, LLC, a Delaware imited hability company,
whose address I1s 33 Mill Plain Road, Danbury CT 06811, its successors and assigns (the “Lender”)

RECITALS

A Mortgagor Is the fee owner of all of the real property located in the State of Indiana as 1s more
fully described in Schedule 1 (each and collectively, the “Real Estate”) pursuant to one or more deeds to
the Real Estate and a certain Agreement for Purchase of Real Estate, Assumption of Secured
Indebtedness and for. Release of Debtors (“Purchase Agreement’), made by and between Lender,
Borrowers and the Original Obligors, as in each case defined below, on approximately even date
herewith, all in furtherance of the Order Confirming Debtors’ First Amended Plan of Reorganization, dated
July 15, 2011, entered by the United States Bankruptcy Court, ED Wisconsin, IN THE MATTERS OF
BULK PETROLEUM CORPORATION ET AL, Case.No 09-21782-SVK-11, and the First Amended Plan 0 \9
of Reorganization approved therein-(collectively, the “Plan of Reorganization”) 6 0

B Pursuant to the Plan of Reorganization and Purchase Agreement

)] each parcel of the Real Estate is encumbered by the lien of an existing Mortgage described In
Schedule 2 hereto (each, an “Original Mortgage”) and which secures to Lender certain
indebtedness of Bulk Petroleum Corporation, a Delaware Corporation, and the “Mortgagor”

Commercial

GTIG

Commercial




R e et e

e e Kl b etk W b G R AP e ke

e Hirbar s Kot S tanis

F O

et v

named in the Onginal Mortgage (collectively, the “Oniginal Obligors”) in the amount of Two Million
Five Hundred Thousand Dollars ($2,500,000 00) (the "Assumed Debt"), and,

2) Mortgagor, GSD Enterpnses LLC, a Wisconsin himited habiity company, Bulk Petroleum
Corporation, a Wisconsin corporation, JT Petroleum, LLC, a Wisconsin imited liability company,
RSD Petroleum, LLC, a Wisconsin imited liability company, RSD Enterprises LLC, a Wisconsin
limited hability company, Darshan S Dahliwal, Debra Dahliwal, Gurpal S Dahhwal, Jaspal S
Dahliwal, and Ranjt S Dahlwal, as joint and several borrowers (each and collectively,
“Borrower”), have assumed the Assumed Debt and agreed to pay the Obligations, as defined
below, upon the terms and conditions of the Loan Documents, which term, whenever used
herein, shall have the meaning assigned in a certain Loan Agreement made by and between
Lender and Borrower on even date herewith ("Loan Agreement”)

C It 1s a condition to the effectiveness of the Loan Agreement that Morigagor and Lender each
execute, acknowledge and deliver this Mortgage as secunity for the Obligations, as defined below, 1t being
intended and agreed that this Mortgage constitutes an amendment, restatement and replacement, but not
a novation or satisfaction of the hen, of the Original Mortgage

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Mortgagor and Lender agree that, effective upon the acceptance of this
Mortgage by Lender, as conclusively signified by its execution and acknowledgment of the same
hereinbelow, each Mortgage as 1s described in Schedule 1 attached to this Mortgage shall be amended
and fully restated, as follows

AGREEMENTS

The Mortgagor hereby mortgages and warrants to the Lender, its successors and assigns, and
grants to the Lender, its-sucgessars and assigns; a secufity interest in, the following described property,
nghts and interests (referred to collectively herein as the “Premises”)

(a) The Real Estate,

(b) All improvements of every nature whatsoever now or hereafier siiuated on the
Real Estate, including all extensions, additions, improvements, betterments, renewals,
substitutions and replacements to any of the foregoing (the “Improvements”),

(c) All easements, nghts of way, gores of real estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rghts,
titles, interests, privileges, liberties, tenements, hereditaments and appurtenances whatsoever, In
any way now or hereafter belonging, relating or appertaining to the Real Estate, and the
reversions, remainders; rents, 1ssues and profiis thereof, and all the estate, right, title, interest,
properly, possession, claim and demand whatsoever, at law as well as in equity, of the Mortgagor
of, in and to the same,

(d) All rents, revenues;issues, profits, proceeds, income, royalties, Letter of Credit
Rights (as defined in the Umiform-Commercial Code of the State of Indiana ("Code”) n effect from
time to time), escrows, securnty 'deposits, impounds, reserves, tax refunds and other nghts to
monies from the Premises and/or the businesses and operations conducted by the Morigagor
thereon,

(e) All interest.of the Mortgagor in all contracts for the sale of any of the Premises,
and in all leases and rental agreements (including, without imitation, oil and gas leases and any
specific lease(s) descnbed in an attachment to this Mortgage), written or unwritten, now or
hereafter demising the Premises in whole or in any part, and all amendments, modifications,
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extensions, renewals, substitutions and replacements for any of the foregoing (each, a “Lease”,
and collectively, the “Leases”), together with all security therefor and monies payable thereunder,

) All fixtures Equipment, Furniture and similar articles of tangible personal property
now or hereafter owned by the Mortgagor and located on or forming a part of or used In
connection with the Real Estate or the Improvements, including, but without Imttation, any and all
air conditioners, antennae, appliances, apparatus, awnings, basins, bathtubs, bidets, boilers,
bookcases, cabinets, carpets, computer hardware and software used in the operation of the
Premises, coolers, curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos,
elevators, engines, equipment, escalators, exercise equipment, fans, fittings, floor coverngs,
furnaces, furnishings, furniture, hardware, heaters, humidifiers, incinerators, hghting, machinery,
motors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities, refrigerators,
screens, security systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators,
wall coverings, washers, windows, window coverings, wiring, and all renewals or replacements
thereof or articles in substitution therefor, whether or not the same are or shall be attached to the
Real Estate or the Improvements in any manner, together with the benefit of any deposits or
payments now or hereafter made on such personal property or fixtures by the Mortgagor or on its
behalf, it being mutually agreed that all of the aforesaid property owned by the Mortgagor and
placed on the Real Estate or the Improvements, so far as permitted by law, shall be deemed to
be fixtures, a part of the realty, and secunty for the Obhgations, notwithstanding the agreement
hereinabove expressed that certain articles of property form a part of the realty covered by this
Mortgage and be appropriated to its use and deemed 1o be realty, to the extent that such
agreement and declaration may not be effective and that any of said articles may constitute
Goods (as defined n the Code), this instrument shall constitute a security agreement, creating a
security interest 1N such” geeds, as collateral, in the Lender, as a Secured Party, and the
Mortgagor, as Debtor, all in-aceordance with the Cade,

(9) All of\the Mortgagor's nterests| N ‘General Intangibles, including Payment
Intangibles and Software (€ach as defined in the Code) now owned or _hereafter acquired and
related to the PrEémiseslincluding; without:limitation;-all of the.Martgagor's right, title and interest
in and to” (1) all agreements, licenses, permits and contracts towhich the Mortgagor Is or may
become a party and ‘'which'relate"to the ‘Premises; (i) all‘obligations and indebtedness owed to
the Mortgagor thereunder, () all intellectual property related to the Premises, and (iv) all choses
in action and causes of action relating to the Premises,

(h) All of the Mortgagor's accounts now owned or hereafter created or acquired as
relate to the Premises and/or the businesses and operations conducted thereon, including,
without limitation, all of the following now owned or hereafter created or acquired by the
Mortgagor (1) Accounts (as defined in the Code), contract nghts, book debts, notes, drafts, and
other obligations or mndebtedness owing to the Mortgagor ansing from the sale, lease or
exchange of goods or other property and/or the performance of services, (i) the Mortgagor’s
nghts 1n, 1o and under all purchase orders for goods, services or other property, (m) the
Mortgagor’s rights to any goods, services or other property represented by any of the foregoing,
(iv) monies due or to become due:to, the Mortgagor under all contracts for the sale, lease or
exchange of goods or other property. and/or the performance of services including the rnght to
payment of any interest or financé charges in respect thereto (whether or not yet earned by
performance on the part of the Mortgagor), (v) Securities, Investment Property, Financial Assets
and Securities Entitlements (each-as defined in the Code), (vi) proceeds of any of the foregoing
and all collateral security and guaranties of any kind given by any person or entity with respect to
any of the foregoing, and (wn) all warranties; ‘guarantees, permits and licenses in favor of the
Mortgagor with respect to the Premises, and

0] All proceeds of the foregoing, Including, without imitation, all judgments, awards
of damages and settlements hereafter made resulting from condemnation proceeds or the taking
of the Premuses or any portion thereof under the power of eminent domain, any proceeds of any
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policies of insurance, maintained with respect to the Premises or proceeds of any sale, option or
contract to sell the Premises or any portion thereof,

FOR THE PURPOSE OF SECURING TO LENDER THE FOLLOWING (collectively, the “Obligations”)

(A) a certain Mortgage Loan in the amount of Two Million Five Hundred Twenty-Four Thousand Four
Hundred Eighty-One and 12/100 Dollars ($2,524,481 12), made to Borrower by Lender for the
purpose of restructuring the Assumed Debt and evidenced by the Mortgage Note provided for in
the Loan Agreement, and any renewals or extensions thereof (the “Note”), and any and all
additional indebtedness, habilities and obligations of any and every kind and nature heretofore,
now or hereafter owing from Borrower and/or Mortgagor to Lender, however incurred or
evidenced, whether pnmary, secondary, contingent or otherwise, whether arnising under this
Mortgage or any other Loan Documents, by oral agreement or by operation of law, plus,

(B) all protective advances, costs, expenses and reasonable attorneys’ and paralegals’ fees which
may be made or incurred by the Lender in the administration or collection of such indebtedness,
llabilities and obligations and the protection, maintenance and hquidation of the Real Estate or
any other Collateral for such indebtedness, habilities and obligations, including, without limration,
to cure a default by Mortgagor hereunder or for the expense of any htigation against Mortgagor
hereunder or to prosecute or defend the nghts and lien created hereby, and ANY FUTURE
ADVANCES, made to the Borrower and/or the Mortgagor by the Lender which are secured by
this Mortgage pursuant to the provisions hereof, all of which shall be pad by Mortgagor to
Lender, together with interest thereon from date of payment at the default rate specified in the
Note, all of which sums and the interest being immediately. due and payable and secured by the
lien hereby created as a pari-thereof and with its priority,

Mortgagor covenants that Borrower or Mortgagor will duly perform and observe all of the terms,
covenants and conditions to|'be (observed{and performed by Berrower or Mortgagor under the Loan
Documents and will pay the Obligations when due in accordance with the terms of this Assignment and
the Loan Documents, alfwithoutirehef from valuation and appraisement.laws

This Mortgage shall secure allindebtedness of)Borrower or:Nlertgagor, and their respective successors
and assigns, under the Loan Documents, whenever incurred, such indebtedness to be due at the times
provided in the Loan Documents Notice i1s hereby given that the indebtedness secured hereby may
increase as a result of any defaults hereunder by Borrower or Mortgagor due 1o, for example, and without
limitation, unpaid Interest or late charges, unpaid taxes or insurance premiums occurring after the date of
this Mortgage which Lender elects to advance, defauits under leases that Lender elects to cure, attorney
fees or costs incurred in-enforcing the Loan Documents or other expenses incurred by Lender in
protecting the premises, the secunty of this Mortgage or Lender's nghts and interests therein

This Mortgage also constitutes

(@) as more fully provided in Section 2, below, @ present assignment of Leases and Rentals, and,
(b) as more fully provided in Section 9; below,
(1 a Security Agreement, within the meaning of the Code, with respect to all Personal

Property Collateral, and,

(n) when duly recorded in the real property records for the Real Estate, a financing
statement, within the meaning of the Code, with respect to-any Personal Property Collateral as
may be or become a fixture to any Real Estate within the purview of Section 9 1-502(c) of the
Code
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IT IS FURTHER UNDERSTOOD AND AGREED THAT

1 Title Mortgagor represents, warrants and covenants that (a) Mortgagor is the holder of
the fee simple title to the Premises, free and clear of all lens and encumbrances, except those liens and
encumbrances In favor of the Lender and as otherwise described on Schedule 3 attached hereto and
made a part hereof (the “Permitted Exceptions”), and (b) the Mortgagor has legal power and authonty to
mortgage and convey the Premises

2 Assignment of Rents and Leases As addmional security for the Obligations and
performance of the covenants and agreements set forth herein, Mortgagor hereby assigns to Lender, and
grants Lender a security interest in, any and all Leases, and all rents, issues, income and profits derived
from the use of the Premises or any portion thereof, whether due or to become due (including, If
applicable, all revenues, rentals, rent equivalents, receipts, income and profits from guest rooms, meeting
rooms, food and beverage facilities, vending machines, telephone systems, guest laundry and any other
items of revenue, receipts and/or income as 1dentified In the Uniform System of Accounts for the Lodging
Industry, 9th Edition, Hospitality Financial and Technology Professionals (1996), as from time to tme
amended) These assignments shall run with the land and shall be good and valid against Mortgagor and
ail persons claiming by, under, or through Mortgagor from the date of recording of this Mortgage and shall
continue to be operative during foreclosure or any other proceedings taken to enforce this Mortgage If
any foreclosure sale results in a deficiency, the assignments shall continue as secunty dunng the
foreclosure redemption period Mortgagor covenants with and warrants to Lender that as of the date of
this Mortgage

(a) Each Lease-s in-full force and effgct and there are no defaults existing
thereunder, and

(b) Mortgagof has not{ except as may be described in an attachment, if any, to this
Mortgage (1) executed or granted any prior assignient, encumbrance, or secunty interest in any
Lease or the réftals dhereunder(2) performed any, acts. Ok executed: any other instruments or
agreements which would Iimut or prevent Lender from obtaining-the benefit of and exercising s
nghts conferred by this‘Mortgage, ‘or ((3) lexecuted or(granted any modification of any Lease,
erther orally or in writing

(c) As of the date of this Mortgage and for so long as any of the Obligations remains
unpaid or unperformed

0] Mortgagor shall promptly inform Lender of, assign, and deliver, any
subsequent Lease of the Premises or any part thereof, and make, execute and deliver to
the Lender, upon demand, any and all documents, agreements and instruments as may,
in Lender's opinion, be necessary to protect the Lender's nghts under this Mortgage,
provided, that Mortgagor's failure to do so will not impair Lender's interest in or rights with
respect to any subsequent Lease, noriin.any way affect the applicability of this Mortgage
to such Lease and the unpaid-rents due orto become due thereunder

(m Mortgagor-shall not, without the prior written consent of Lender (1)
cancel or accept surrender of a Lease, (2) modify or alter aLease in any way, either
orally or in.writing, (3) reduce the amount of or postpone payment of any Lease rents, (4)
consent to any assignmeni of -the lessee's interest N a Lease, or any subletting
thereunder, (5) collect or accept'payment of rents under a Lease for more than one (1)
month n advance, (6) make any other assignment, pledge, encumbrance, or other
disposition of a Lease or any Lease rents, 1ssues, income or profits

(d) Mortgagor shall perform and discharge each and every obligation, covenant, and
agreement required to be performed by the landlord under any Lease and should Mortgagor fail
to do so the Lender, at Lender's sole option and without releasing Mortgagor from any such
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obligation, may make or do the same in such manner and to such extent as the Lender deems
necessary 1o protect its nights and interests under this Mortigage Any and all costs, expenses and
sums paid by the Lender in performing under any Lease, including reasonable attorney fees, shall
be added to the Obhgations secured by this Mortgage This assignment of rents is given as
collateral secunty only and will not be construed as obhgating Lender to perform any of the
covenants or undertakings required to be performed by Mortgagor under any Lease

3 Maintenance, Repair, Restoration, Prior_Liens, Parking Mortgagor covenants that, so
long as any portion of the Obligations remains unpaid, Mortgagor will (a) promptly repar, restore or
rebuld any Improvements now or hereafter on the Premises which may become damaged or be
destroyed to a condition substantially similar to the condition immediately pnor to such damage or
destruction, whether or not proceeds of insurance are available or sufficient for the purpose, (b) keep the
Premises in good condition and repair, without waste, and free from construction or like hens or claims or
other liens or claims for hen (subject to the Mortgagor’s nght to contest liens as permitted by the terms
hereof, (c) pay when due any indebtedness which may be secured by a permitted lien or charge on the
Premises, and upon request furnish satisfactory evidence of the discharge of such len to the Lender
(subject to Mortgagor’s right to contest hiens as permitted by the terms of hereof), (d) comply with all
requirements of law, municipal ordinances or restrictions and covenants of record with respect to the
Premises and the use thereof, (e) obtan and maintain in full force and effect, and abide by and satisfy the
matenal terms and conditions of, all material permits, licenses, registrations and other authonzations with
or granted by any governmental authorities that may be required from time to time with respect to the
performance of its obligations under this Mortgage, (f) make no matenal alterations in the Premises or
demolish any portion of the Premises without Lender’s prior written consent, except as required by law or
municipal ordinance, (g) suffer or pegmit no change in the use or general nature of the occupancy of the
Premises, without Lender's prior ‘wpttend ‘consent, ¢(h) ) not{ imtiate - or acquiesce In any zoning
reclassification with respect to the Premises, without Lender’s prior written consent, (1) provide and
therealter maintain adequate parkingldreas withinthe Premises as.may be required by law, ordinance or
regulation (whichever may be greater), together with“any sidewalks, “aisles, streets, driveways and
sidewalk cuts and suffidlént paved areas ferIngress, €gress,and fghi-el-wayfto and from the adjacent
public thoroughfares necessary, or desirable for the use thereof, and (j) comply, and cause the Premises
at all times to be operated 1n"compliance, ‘with'‘all applicable ‘fedeéral, state, local and municipal
environmental, health and safety laws, statutes, ordinances, rules and regulations

4 Payment of Taxes and Assessments Mortgagor will pay when due and before any
penalty attaches, all general and special taxes, assessments, water charges, sewer charges, and other
fees, taxes, charges and assessments of every kind and nature whatsoever (all herein generally called
“Taxes’), whether or not assessed against Mortgagor, if applicable to the Premises or any mnterest
therein, or the Obligations, or any obligation or agreement secured hereby, subject to Mortgagor's nght to
contest the same, as provided by the terms hereof, and the Mortgagor will, upon written request, furnish
to Lender duplicate receipis. therefor within ten (10) days after Lender’s request If requested by Lender,
Mortgagor shall deposit with Lender monthly such amounts as are estimated by Lender to be sufficient to
establish a fund from which to pay in full eachinstallment of annual Taxes for the current calendar year
as it becomes due  Such deposits will be held without any allowance of interest and-are to be used for
the payment of Taxes next due and payable-when they become due So long as no-Event of Defauli shall
exist, Lender shall, al its option, pay such Taxes when the same become due and payable (upon
submission of appropriate bills therefor from Mortgagor) or shall release sufficient funds to Mortgagor for
the payment thereof If the funds so deposited are msufficient to pay any such Taxes for any year (or
installments thereof, as applicable) when the same shafl become due and payable, Mortgagor shall,
within ten (10) days after receipt of written demand therefor, deposit additional funds as may be
necessary to pay such Taxes in full i the funds so deposited exceed the amount required to pay such
Taxes for any year, the excess shall be appled toward subsequent deposits  Said deposits need not be
kept separate and apart from any other funds of Lender Lender, in making any payment hereby
authonzed relating to Taxes, may do so according to any bill, statement or estimate procured from the
approprate pubhc office without inquiry into the accuracy of such bill, statement or estimate or into the
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validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof Upon an Event of Default,
Lender may, at its option, apply any monies at the time on deposit to cure an Event of Default or to pay
any of the Obligations In such order and manner as Lender may elect If such deposits are used to cure
an Event of Default or pay any of the Obligations, Mortgagor shall immediately, upon demand by Lender,
deposit with Lender an amount equal to the amount expended by Mortgagor from the deposits When the
Obhgations have been fully paid, any rematning deposits shall be returned to Mortgagor Such deposits
are hereby pledged as additional security for the Obligations and shall not be subject to the direction or
control of Mortgagor Lender shall not be liable for any failure to apply to the payment of Taxes any
amount so deposited unless Mortgagor, prior to an Event of Default, shall have requested Lender In
writing to make application of such funds to the payment of such amounts, accompanied by the bills for
such Taxes Lender shall not be hable for any act or omission taken in good faith or pursuant to the
instruction of any party

5 Insurance Mortgagor at all times shall keep all bulldings, improvements, fixtures and
articles of personal property now or hereafter situated on the Premises insured against loss or damage by
fire and such other hazards as may reasonably be required by Lender, in accordance with Lender's
current insurance requirements, and such other insurance as Lender from time to ime may reasonably
require

(a) Unless Mortgagor provides the Lender evidence of the insurance coverages
required hereunder, Lender may purchase insurance at Mortgagor's expense to cover Lender's
interest In the Premises The insurance may, but need not, protect Mortgagor’s interest  The
coverages that Lender purchases may not pay any claim that Mortgagor makes or any claim that
1s made against Mortgagorgn.connection with_the Premises. Mortgagor may later cancel any
insurance purchased by Lender,but only after providing Lender with evidence that Mortgagor has
obtained nsurance ‘as required by this Morigage If Lender purchases nsurance for the
Premises, Mortgagorfwillibe 'respensible’ for' the' costs fof [such insurance, including, without
limitation, interest and any” other charges which tender may “mpose in connection with the
placement of thepunsurance,. until the effective date.of the cancellation or expiration of the
insurance” The costs of the insurance may be added‘to the’ Obligations  The cost of the
insurance may be moreithan theicost of insurance Mortgagor may be able to obtain on its own

(b) Mortgagor shall not take out separate nsurance concurrent In form or
contributing In the event of loss with that required to be maintained hereunder unless Lender is
included thereon as the loss payee or an additional insured as applicable, under a standard
mortgage clause acceptable to Lender and such separate insurance is otherwise acceptable to
Lender

(c) In the event of loss, Mortgagor shall give prompt notice thereof to Lender, who, f
such loss exceeds an amount equal 1o ten percent (10 00%) of the Obligations (the “Threshold"),
shall have the sole and absolute right to make proof of loss If such loss exceeds the Threshold
or If such loss i1s equal to or less than the Threshold and the conditions set forth in clauses (),
(1) and (1) of the immediately succeeding subsection are not satisfied, then Lender, solely and
directly shall receive such paymentfor loss from each insurance company concerned If and only
if (1) such loss is equal to or less than the Threshoeld, {n) no Event of Default or event that with the
passage of time, the giving of notice or both would censtitute an Event of Detault then exists, ()
Lender delermines that the work required to complete the repair orrestoration of the Premises
necessitated by such loss can be completed no-later than the matunty date of the earliest
maturing Obligation, and (iv) the total“of the nsurance proceeds and such additional amounts
placed on deposit with Lender by Mortgagor for the specific purpose of rebuilding or restoring the
Improvements equals or exceeds, in the sole and absolute discretion of Lender, the reasonable
costs of such rebullding or restoration, then Lender shall endorse to Mortgagor any such payment
and Mortgagor may collect such payment directly Lender shall have the night, at its option and in
its sole discretion, 1o apply any insurance proceeds received by Lender pursuant to the terms of
this section, after the payment of all of Lender's expenses, either ())on account of the




Obligations, Irrespective of whether such principal balance 1s then due and payable, whereupon
Lender may declare the whole of the balance of Obligations to be due and payable, or (i) to the
restoration or repair of the property damaged as provided In subsection (d) below, provided,
however, that Lender hereby agrees to permit the application of such proceeds to the restoration
or repair of the damaged property, subject to the provisions of subsection (d) below, 1f (1) Lender
has received satisfactory evidence that such restoration or repair shall be completed no later than
the maturity date of the earliest maturing Obligation, and (i) no Event of Default, or event that
with the passage of time, the giving of notice or both would constitute an Event of Default, then
exists If insurance proceeds are made available to Mortgagor by Lender as hereinafter provided,
Mortgagor shall repar, restore or rebuild the damaged or destroyed portion of the Premises so
that the condition and value of the Premises are substantially the same as the condition and
value of the Premises prior 1o being damaged or destroyed Any insurance proceeds appled on
account of the unpaid principal balance of the Obligations shall be subject 1o any prepayment
premium provided for n the Loan Documents In the event of foreclosure of this Mortgage, all
night, title and interest of Mortgagor in and to any insurance policies then in force shall pass to the
purchaser at the foreclosure sale

(d) If insurance proceeds are made avallable by Lender to Mortgagor, Mortgagor
shall comply with the following conditions

0] Before commencing to reparr, restore or rebuild following damage to, or
destruction of, all or a portion of the Premises, whether by fire or other casualty,
Mortgagor shall obtan from Lender its approval of all site and bullding plans and
specifications pertaining to such repair, restoration or rebuiding

(m Priorto each paymeni or application of any insurance proceeds to the
repair or restgration of the improvements upon the Premises, Lender shall be satistied as
to the following

(A) eithersuch timprovements* have béen fully restored, or the
expenditure of . money as may be received from such insurance proceeds will be
sufficient to'reparr, ‘restore or rebuid-the ‘Premises, free and clear of all liens,
claims and encumbrances, except the lien of this Mortgage and the Permitted
Exceptions, or, if such insurance proceeds shall be insufficient lo reparr, restore
and rebuilld the Premises, Mortgagor has deposited with Lender such amount of
money which, together with the Insurance proceeds shall be sufficient to restore,
repair and rebuild the Premises, and

(B) prior to each disbursement of any such proceeds, Lender shall
be furnished with a statement of Lender’'s architect (the cost of which shall be
borne by Mortgagor), certifying the extent of the repair and restoration completed
to the date thereof, and that such repairs, restoration, and rebuilding have been
performed to date i conformity with the plans and specifications approved by
Lender and with all statuies, regulations or ordinances (including building and
zoning ordinances). affecting the Premises, and Lender shall be furmnished with
appropriate evidence of payment for labor or materials furnished to the Premises,
and total or partial hen waivers substantiating such payments

(m) It Mortgagor falls to restore, repair or rebuild the Improvements within a
time deemed satisfactory by Lender, then Lender, at its option, may (A) commence and
perform all necessary acts to restore, reparr or rebuild the said Improvements for or on
behalf of Mortgagor, or (B) declare an Event of Default If insurance proceeds shall
exceed the amount necessary to complete the reparr, restoration or rebuilding of the
Improvements, such excess shall be applied on account of the Obligations irrespective of
whether any such Obligation I1s then due and payable without payment of any premium or
penalty
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6 Condemnation If all or any part of the Premises are damaged, taken or acquired, either
temporanly or permanently, in any condemnation proceeding, or by exercise of the nght of emnent
domain, the amount of any award or other payment for such taking or damages made in consideration
thereof, to the extent of the full amount of the remaning unpaid Obligations, is hereby assigned to
Lender, who 1s empowered to collect and receive the same and to give proper receipts therefor in the
name of Mortgagor and the same shall be paid forthwith to Lender Such award or monies shall be
applied on account of the Obligations, Irrespective of whether any such Obligation 1s then due and
payable and, at any time from and after the taking Lender may declare the whole of the balance of the
Obligations to be due and payable Notwithstanding the provisions of this section to the contrary, if any
condemnation or taking of less than the entire Premises occurs and provided that no Event of Default and
no event or circumstance which with the passage of time, the giving of notice or both would constitute an
Event of Default then exists, and if such partial condemnation, in the reasonable discretion of Lender, has
no matenal adverse effect on the operation or value of the Premises, then the award or payment for such
taking or consideration for damages resulting therefrom may be collected and received by Mortgagor, and
Lender hereby agrees that in such event it shall not declare the Obligations to be due and payable, if not
otherwise then due and payable

7 Taxation If, by the laws of the United States of Amenca, or of any state or pohtical
subdivision having junsdiction over Morigagor, any tax I1s due or becomes due in respect of the execution
and delivery of this Mortgage or any of the other Loan Documents, Mortgagor shall pay such tax in the
manner required by any such law Mortgagor further agrees to remburse Lender for any sums which
Lender may expend by reason of the imposition of any such tax Notwithstanding the foregoing,
Mortgagor shall not be required to-pay any income or iranchise taxes of Lender If any law 1s enacted
after the date hereof requiring (a) therdeduction of any lien on the Premises from the value thereof for the
purpose of taxation or (b) the imposition-‘upen-Lender-of ‘the payment of the whole or any part of the
Taxes, charges or liens heren,required-to, be paid-by. Mortgagor, ot (c).a change in the method of taxation
of mortgages or debts securediby morigages or Lender's interest in the Premises, or the manner of
collection of taxes, so-as_to affect this Mortgage or the Obligations or the holders thereof, then Mortgagor,
upon demand by Lender, 'shall pay‘such Taxes or 'charges; or reimburserLender therefor, provided,
however, that Mortgagor shallinet be deemed to be required.to_pay.any income or iranchise taxes of
Lender Notwithstanding the foregoing, if in the opinion of counsel for Lender, it 1s or may be unlawful to
require Mortgagor to make such payment or the making of such payment might result in the imposition of
interest beyond the maximum amount permitted by law, then Lender may declare all of the Obligations to
be immediately due and payable

8 Lender's Performance of Defaulted Acts and Expenses Incurred by Lender If an Event
of Default has occurred, Lender may, but need not, make any payment or perform any act heretn required
of Mortgagor m any form and manner deemed expedient by Lender, and may, but need not, make full or
partial payments of principal or interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any tax lien or other prior ien or title or claim thereof, or redeem from any tax sale or
forfeiture affecting the Premises or consent to any'lax or assessment or cure any default of Mortgagor in
any lease of the Premises All monies paid:for.any of the purposes herein authorized-and all expenses
paid or incurred In._connection therewith, including reasonable attorneys’ fees, and any other monies
advanced by Lender n regard to any tax provided for herein-or to protect the Premises or the lien hereof,
shall be so much additional Obligations, and shall become immediately due and payable by Mortgagor to
Lender, upon demand, and with interest thereen accruing from the date of such demand until paid at the
highest rate provided in the Loan Documents. In‘addstion to the foregoing, any costs, expenses and fees,
including reasonable attorneys’ fees, incurred by Lender in connection with (a) sustaining the lien of this
Mortgage or 1ts prionty, (b) protecting or enforcing any of Lender’s rights hereunder, (c) recovering any
Obligations, (d) any htigation or proceedings affecting the Note, this Mortgage, any of the other Loan
Documents or the Premises, ncluding without hmitation, bankruptcy and probate proceedings, or (e)
preparing for the commencement, defense or participation in any threatened lihgation or proceedings
affecting the Note, this Mortgage, any of the other Loan Documents or the Premises, with interest thereon
accruing from the date of such demand until paid at the highest rate provided in the Loan Documents,
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shall be so much additional Obligations, and shall become immediately due and payable by Mortgagor to
Lender, upon demand Should any amount paid out or advanced by Lender hereunder, or pursuant to
any agreement executed by Mortgagor in connection with the Mortgage Loan, be used drrectly or
indirectly to pay off, discharge or satisfy, in whole or in part, any lien or encumbrance upon the Premises
or any part thereof, then Lender shall be subrogated to any and all nghts, equal or superior titles, liens
and equities, owned or clamed by any owner or holder of said outstanding liens, charges and
indebtedness, regardiess of whether said liens, charges and indebtedness are acquired by assignment or
have been released of record by the holder thereof upon payment

9 Secunty Agreement Mortgagor and Lender agree that this Mortgage shall constitute a
security agreement within the meaning of the Code with respect to all property descnbed herein in which
a secunty Interest can be granted under Chapter 9 1 of the Code (the “Personal Property”, all of the
Personal Property and the replacements, substitutions and additions thereto and the proceeds thereof
being sometimes hereinafter collectively referred to as “Collateral”), and that a security interest in and to
the Collateral 1s hereby granted to Lender to secure payment of the Obligations

(a) The only persons having any interest in the Collateral are Mortgagor, Lender and
the holders of interests, If any, expressly permitted hereby

(b) No Financing Statement (other than Financing Statements showing Lender as
the sole secured party, or with respect to liens or encumbrances, If any, expressly permitted
hereby) covering any of the Collateral or any proceeds thereof 1s on file In any public office except
pursuant hereto, Mortgagor, at its own cost and expense,.upon demand, wil! furnish to Lender
such further information and will execuie and deliver to Lender such financing statements and
other documents In form sausfactory ta Lendegandiwill dotall such acts as Lender may request at
any time or from time 1o time or as may be necessary or appropriaie 10 establish and maintain a
perfected secunty iniBrest 1) fhe' Collatéraljas Becunty for the Obligations, subject to no other
hens or encumbrances, other than-fiens or encumbrances benefiting Lender and lens and
encumbrances riff.any) yexpressly. .permitted -hereby. _Mortgagor will pay. the cost of filing or
recording such financing statements or other documents, and this instrument, 1n all public offices
wherever filing or redording isideemed by Lender o be desirablé Morigagor hereby irrevocably
authorizes Lender at any ime, and from time to time, to file in any jurisdiction any initial financing
statements and amendments thereto, without the signature of Morigagor covering the Coliateral
and contaning such information as 1s required by Section 5 of Article 9 of the Uniform
Commercial Code of the junsdiction wherein such financing statement or amendment is tled

(c) Upon an Event of Default hereunder, Lender shall have the remedies of a
secured party under the Code, including, without imitation, the right 1o take immediate and
exclusive possession of the Collateral Lender will give Mortgagor at least ten (10) days notice of
the time and place of any public sale of the Collateral or of the time after which any private sale or
any other intended disposition thereof 1s made The requirements of reasonable notice shall be
met if such notice 1s mailed, by certified United States mail or equivalent, postage prepaid, to the
address.of Mortgagor hereinafter set‘forth-at-least ten (10) days before the time of the sale or
disposition. Any such sale may be held in conjunction with any foreclosure sale of the Premises
if Lender so elects, the Premises and the Collateral may be sold as one lot The net proceeds
realized upon any such dispostion, afier deduction for the expenses of retaking, holding,
prepanng for sale, seling and the reasonable attorneys’ fees and legal expenses incurred by
Lender, shall be applied aganst the Obligations in.such order or manner as Lender shall select
Lender will account to Mortgagor for any surplus -realized on such disposition

(d) The terms and provisions contained in this section, unless the context otherwise
requires, shall have the meanings and be construed as provided in the Code
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(e) This Mortgage 1s intended to be a financing statement within the purview of
Chapter 9 1, Section 502(c) of the Code with respect to the Collateral and the goods described
herein, which goods are or may become fixiures relating to the Premises

10 Restrictions on Transfer Mortgagor, withoul the prior wnitten consent of Lender, shall not
effect, suffer or permit any Prohibited Transter (as defined herein)

(a) Any conveyance, sale, assignment, fransfer, lien, pledge, mortgage, security
interest or other encumbrance or ahenation (or any agreement to do any of the foregoing) of any
of the following properties or interests shall constitute a “Prohibited Transfer”

0] The Premises or any part thereof or interest therein, excepting only sales
or other dispositions of Collateral no longer useful in connection with the operation of the
Premises (“Obsolete Collateral”), provided that prior to the sale or other disposition
thereof, such Obsolete Collateral has been replaced by Collateral of at least equal value
and utihty which is subject to the lien hereof with the same prionty as with respect to the
Obsolete Collateral,

() Ownership or control of Mortgagor,

In each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
securnty interest, encumbrance or alienation 1s effected directly or indirectly, voluntanly or
involuntanly, by operation of law or otherwise, provided, however, that the foregoing provisions of
this section shall not apply (1) to the lien of current taxes and-assessments not in default, or (u) to
leases permitted by the termis of the Lean.Rocuments, if-any

(b) In determinng-whether or-net toxmake;thedoan secured by this Mortgage, Lender
evaluated the background'and expenence of Mortgagor in owning and operating property such as
the Premises; found. it acceptable and relied and continues to rely upon-same as the means of
maintaining the valtie of the Premises which Is' Lender’s’ security/fofthe Obligations Mortgagor
further recognizes that,anyj secondary,juniorsfinancing placed upon the Premises (1) may divert
funds which would otherwise be used to pay the Obligations, () could result in acceleration and
foreclosure by any such junior encumbrancer which would force Lender to take measures and
Incur expenses to protect its secunty, (1) would detract from the value of the Premises should
Lender come Into possession thereof with the intention of selling same, and (iv) would impair
Lender’s night to accept a deed in lieu of foreclosure, as a foreclosure by Lender would be
necessary to clear the title to the Premises In accordance with the foregoing and for the
purposes of (a) protecting Lender’s secunty, both of repayment and of value of the Premises,
(b) giving Lender the full benefit of its bargain and contract with Mortgagor, and (c) keeping the
Premises free of subordinate financing hens, Mortgagor agrees that if this section 1s deemed a
restraint on alienation, that it 1s a reasonable one

11 Evenis of Defauli, Foreclosure; Expense of Litigation If an event of default, as defined 1n
the Loan Documents, shall occur under the Obligations' (an "Event of Default”), the Lender may, at its
option, declare the whole of the Obligations to be immediately due and payable without further notice to
Mortgagor When all-or any part of the Obligations shall-become due, whether by acceleration or
otherwise, Lender shall have the rnight to judicially foreclose this Mortgage and/or exercise any rnght,
power or remedy provided in this Mortgage or any of the other Loan Documents In the event of a
foreclosure sale, Lender i1s hereby authorized, without the consent of Mortgagor, to assign any and all
insurance policies to the purchaser at such sale or o take such other steps as Lender may deem
advisable to cause the interest of such purchaser to be protected by any of such insurance policies

Mortgagor agrees to pay all of Lender's costs and expenses, including reasonable attorney fees, which
shall be added to the Obligations secured by this Mortgage At any foreclosure sale, Mortgagor agrees
that In its foreclosure sale bid price Lender shall be allowed to deduct from the appraised value of the
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Premises (1) a brokerage commussion of not more than seven percent (7%) of the Premises value, (n) the
unpaid balance of any mortgage or other hens which have prionity over the hen of this Mortgage, and ()
the sum of all unpaid property taxes and assessments and insurance premiums due and to become due
on the Premises through the date upon which the foreclosure redemption period shall expire Any
foreclosure sale may, at the sole option of Lender, be made en masse or in parcels, any law to the
contrary notwithstanding, and Mortgagor hereby knowingly, voluntarily and intelligently waives any rght to
require any such foreclosure sale to be made n parcels or any rnght to select which parcels shall be sold
The proceeds of any foreclosure sale shall be applied, as Lender elects, to the payment of Lender's
collection and other expenses, including reasonable attorney fees, and/or payment of the Obligations,
with the surplus, If any, to Mortgagor or Mortgagor's successor in interest Commencement of
proceedings to foreclose this Mortgage in any manner authorized by law shall be deemed an exercise of
Lender's option to accelerate the Obligations After the date upon which the matunty of the Obhgations
secured by this Mortgage has been accelerated, Lender acceptance of any amount(s) paid by Mortgagor
less than the full unpaid principal balance of the Obligations plus accrued interest, late charges and
Lender's costs and expenses in this Morigage described, shall not waive the defaull or acceleration, but
shall only be credited upon the unpaid balance of the Obligations unless Lender specifically agrees in
writing to waive any such default and/or acceleration

Lender may procure morigage foreclosure or itie reports Mortgagor covenants to pay forthwith to Lender
all sums paid for such purposes with interest at the highest rate applicable to the Obligations, and such
sums and the interest thereon shall constitute a further hen upon the Premises Lender may also procure
appraisals, environmental audits and such other investigations or analyses of the Premises as Lender
may determine to be required by regulatory or accounting rules, procedures or practices or 1o otherwise
be prudent or necessary Mortgagor shall grant Lender free and unrestricted access to the Premises for
such purposes Mortgagor covenants+o pay forthwith to Lender all sums paid for such purposes with
interest at the highest rate applicable-to'the-Obhgations, and such sums and the interest thereon shall
constitute a further lien upon the Premises

12 Appoirtment of Receiver In conjunction with any foreclosure of this Mortgage, Lender
shall be entitled to seek thelappontment of areceiver forthe Premisesiin accordance with applicable law
Such appointment may be made either before-or after. saleywithout notice, without regard to the solvency
or insolvency of Mortgagor at the ime of appfication for such recever and without regard to the value of
the Premises or whether the same shall be then occupied as a homestead or not and Lender hereunder
or any other holder of the Note may be appointed as such receiver Such receiver shall have power to
collect the rents, 1ssues and profits of the Premises (1) during the pendency of such foreclosure, (n) in
case of a sale and a deficiency, during the full statutory period of redemption, whether there be
redemption or not, and (u) during any further times when Mortgagor, but for the intervention of such
receiver, would be entitled to collect such rents, 1Issues and profits  Such receiver also shall have all other
powers and rights that may be necessary or are usual In such cases for the protection, possession,
control, management and operation of the Premises during said period, including, to the extent permitted
by law, the night to lease all or any portion of the Premises for a term that extends beyond the time of
such receiver's possession without obtaining prior.court approval of such lease The court from time to
time may authorize the application of the nei'income received by the receiver in payment of (a)the
Obligations, or any tax, special assessment or other lien-which may be or become superior to the lien
hereof or of such decree, provided such-application is made prior 1o foreclosure sale, and (b) any
deficiency upon a sale and deficiency

13 Lender's Right of Possession in Gase of Default At any time after an Event of Default
has occurred, Mortgagor shall, upon demand of Lender, surrender to Lender possession of the Premises
Lender, in its discretion, may, with process of law, enter upon and take and maintain possession of all or
any part of the Premises, together with all documents, books, records, papers and accounts relating
thereto, and may exclude Mortgagor and its employees, agents or servants therefrom, and Lender may
then hold, operate, manage and control the Premises, either personally or by its agents Lender shall
have full power 1o use such measures, legal or equitable, as n its discretion may be deemed proper or
necessary to enforce the payment or security of the avails, rents, issues, and profits of the Premises,
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including actions for the recovery of rent, actons In forcible detainer and actions in distress for rent
Without hmiting the generality of the foregoing, Lender shall have full power to (a) cancel or terminate
any lease or sublease for any cause or on any ground which would entitle Mortgagor to cancel the same,
(b) elect to disaffirm any lease or sublease which is then subordinate to the lien hereof, (c) extend or
modify any then existing leases and to enter Into new leases, which extensions, modifications and leases
may provide for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the
Scheduled Matunty Date under the Note and beyond the date of the Issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood and agreed that any such leases, and
the options or other such provisions to be contained therein, shall be binding upon Mortgagor and all
persons whose Interests in the Premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
Obligations, satisfaction of any foreclosure judgment, or iIssuance of any certificate of sale or deed to any
purchaser, (d) make any repars, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as Lender deems are necessary, {e) insure and reinsure the Premises and
all nsks incidental to Lender’s possession, operation and management thereof

14 Waste Morigagor’s faillure, refusal or neglect to pay any taxes or assessments levied
against the Premises before the date any penalty for untimely payment 1s tncurred, or any insurance
premiums due after the date of this Mortgage upon policies of insurance coverng the Premises, will
constitute waste, and Lender shall have a nght to appointment of a receiver of the Premises and of the
rents and income from the Premises, with such powers as the Court making such appontment conters
Mortgagor hereby irrevocably consents to such appointment in such event, and agrees that Lender's
costs and expenses, Including reasonable attorney fees, incurred in such proceeding shall be added to
the Obligations secured by this"Moftgage Payment by Lender for and on behalf of Mortgagor of any
delinquent taxes, assessments, or thsurance "premiums payable by Mortgagor under the terms of this
Mortgage will not cure the defaultshefein deserbed, nor iy any, manner impair the Lender’s nght to
appomntment of a receiver as setforth herein

15 Rights_Cumulative’ “Each'right, power ‘and remedy" hereint ‘conferred upon Lender 1s
cumulative and in addition tolevery -other (ight; ,power [or.remedy, .express or imphed, given now or
hereafter existing under any of the Loan Documents “or at law or in equity, and each and every nght,
power and remedy herein set forth or otherwise so existing may be exercised from time to time as often
and n such order as may be deemed expedient by Lender, and the exercise or the begining of the
exercise of one right, power or remedy shall not be a wawver of the nght to exercise at the same time or
thereafter any other nght, power or remedy, and no delay or omission of Lender In the exercise of any
nght, power or remedy accruing hereunder or arising otherwise shall impair-any such nght, power or
remedy, or be construed to be a waiver of any Event of Default or acquiescence therein

16 Lender's Right of Inspection Lender and its representatives shall have the nght to
inspect the Premises and the books and records with respect thereto at all reasonable times upon not
less than twenty four (24) hours prior notice to-Mortgagor, and access thereto, subject to the rights of
tenants in possession, shall be permitted for that purpose

17 Notices Any notices, communications and waivers under this Mortgage shall be in
writing and shall be (1) delivered in person, (i) mailed, postage prepaid, either by registered or certified
mall, return receipt requested, or () by overnight express carrier, addressed to Mortgagor or Lender at
the address shown for each party, respeciively, i the first paragraph of this Morigage or to any other
address as to any of the parties hereto, as such pary shall designate in a written notice to the other party
hereto All notices sent pursuant to the terms of this section shall be deemed received (1) 1if personally
delivered, then on the date of delivery, (n) if sent by overnight, express carrier, then on the next federal
banking day immediately following the day sent, or (m) if sent by registered or certified mail, then on the
earlier of the third federal banking day following the day sent or when actually received

13




SN PRSI B e

18 Contests Notwithstanding anything to the contrary herein contained, Mortgagor shall
have the nght to contest by appropriate legal proceedings diligently prosecuted any Taxes imposed or
assessed upon the Premises or which may be or become a lien thereon and any construction or other
hens or claims for len upon the Premises (each, a “Contested Lien”), and no Contested Lien shall
constitute an Event of Default hereunder, if, but only if

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

(b} Mortgagor shall either pay under protest or deposit with Lender the full amount
(the “Lien Amount”) of such Contested Lien, together with such amount as Lender may
reasonably estimate as interest or penalties which might anse during the period of contest,
provided that in heu of such payment Mortgagor may furnish to Lender a bond or title ndemnity in
such amount and form, and issued by a bond or title insuring company, as may be satisfactory to
Lender

19 Further Instruments Upon request of Lender, Mortgagor shall execute, acknowledge
and dehver all such additional instruments and further assurances of title and shall do or cause to be
done all such further acts and things as may reasonably be necessary fully to effectuate the intent of this
Mortgage and the other Loan Documents

20 Indemnity Mortgagor hereby covenants and agrees that no hability shall be asserted or
enforced against Lender in the exercise of the rights and powers granted to Lender in this Mortgage, and
Mortgagor hereby expressly waives-gnd releases any such liability, except to the exient resulting from the
gross neghgence or williul misconduct'of Lender! Mortgagor shall indemnify and save Lender harmless
from and against any and all_liabilities, obligations, losses, damages, claims, costs and expenses,
including reasonable attorneysiiees and court costs(collectively; “Claims”), of whatever kind or nature
which may be imposed on, incurred by or asserted against Lender at any time by any third party which
relate to or anse from '(a)any suitor proceeding (ncluding;probate-and-bankiuptcy proceedings), or the
threat thereof, in-or 1o'which Lendef may or does become a party, either as planuff or.as a defendant, by
reason of this Morigage or for the pdrpose of ‘protecting the*her of this‘Mortgage, (b) the ofter for sale or
sale of all or any portion of the Premises, and (c) the ownership, leasing, use, operation or maintenance
of the Premises, if such Claims relate to or anse from actions taken prior to the surrender of possession of
the Premises to Lender in accordance with the terms of this Mortgage, provided, however, that Mortgagor
shall not be obligated to indemnify or hold Lender harmless from and against any Claims directly arising
from the gross neghgence or williul misconduct of Lender All costs provided for herein and paid for by
Lender shall be so much additional Obligations and shall become immediately due and payable upon
demand by Lender and with interest thereon from the date incurred by Lender until paid at the highest
rate provided in the Loan Documents

21 Environmental Representations, Warranties, Covenants and Indemnification Mortgagor
represents and. warrants to Lender that, .exceptng only such matiters and conditions affecting the
Premises (including, without imitation, any-existing coniimuing release or migration on, from or across the
Premises, without increase in quantity or rate of flow) as exist on the date of this Morigage (but only to the
extent not added 1o or otherwise increased or worsened after the date of this Morigage by any action or
inaction of Mortgagor or any other Person) (collectively, “Existing Conditions”)  (a) neither the Premises
nor the operations of Mortgagor or any temant operating the Premises are in violation of any
Environmental Law or any permit or authorization issued pursuant thereto, and (b) no Hazardous
Substances have been released on or from the Premises in violation of any Environmental Laws
Mortgagor covenants and agrees to at ali times sinctly observe and promptly comply with all
Environmental Laws and, except as they may anse from any Existing Conditions, shall keep the Premises
free and clear of all lens and other encumbrances imposed pursuant to any Environmental Laws
("Environmental Liens”)  With the exception of Existing Conditions, Mortgagor shall promptly notity
Lender in writing if Mortgagor knows, suspects or believes there Is or are (a) any Hazardous Substances,
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other than those used by Mortgagor or tenants under leases at the Premises in the ordinary course of
therr businesses and in comphance with all Environmental Laws, present on the Premises, (b) any
release of Hazardous Substances in, on, under, from or migrating towards the Premises, (c) any non-
compliance with Environmental Laws related in any way to the Premises, (d) any actual or potential
Environmental Liens, (e) any investigation or action or clam, whether threatened or pending, by any
governmental agency or third party pertaining to the Release of Hazardous Substances in, on, under,
from, or migrating towards the Premises Mortgagor agrees to allow Lender or its agent access o the
Premises to confirm Mortgagor's compliance with all Environmental Laws, or to inspect any Existing
Condition, and Lender may at any time hire, an environmental consultant to inspect, test and audit the
Premises and advise Lender concerning Mortgagor's compliance with Environmental Laws  Any costs
paid by Lender for any New Release, as defined in the Loan Agreement, or any other violation of
Environmental Laws occurring after the date of this Agreement (but not any Existing Condition) shall be
added to the Obligations secured by this Mortgage Mortgagor agrees to indemnify and hold Lender
harmless from any and all losses, costs, suits, harm, hability, and damages of any and every kind,
including reasonable attorney fees, which result from or are related to any violation(s) by Mortgagor of
any Environmental Laws, and agrees that such indemnity shall survive the foreclosure or discharge of this
Mortgage and shall continue so long as Lender has any interest in or hability for the Premises
"Environmental Laws" shall mean any and all federal, state and local laws (whether under common law,
statute, rule, regulation or otherwise), requirements under permits or other authorizations issued with
respect thereto, and other orders, decrees, judgments, directives or other requirements of any
governmental authority relating to or imposing hability or standards of conduct (including disclosure or
notification) concerning protection of human heaith or the environment or Hazardous Substances or any
activity involving Hazardous Substances, all as previously and in the future to be amended "Hazardous
Substance” shall mean, but 1s nol hifiited.to, any. substance, ehémical, material or waste (a) the presence
of which causes a nuisance or trespass of any kind, (b) which is regulated by any federal, state or local
governmental authority becauwse ofyisytoxic; flammable, .ceriosive wreactive, carcinogenic, mutagenic,
infectious, radioactive, or other hazardous property.or because ofuts effect on the environment, natural
resources or human heaith and.safety, including, .but pot imited to, petroleumn and petroleum products,
asbestos-containing materials, polychlorinated oiphenyls;-lead ‘and ‘fead:based paini, radon, radioactive
matenals, flammables and explosives, or (C) whichis, designaied;| elassified, or regulated as being a
hazardous or toxic substance, matenal, poliutant, waste (or a stmilar such designation) under any federal,
state or local law, regulation or ordinance, mncluding under any Environmental Law such as the
Comprehensive Environmental Response Compensation and Liability Act (42 US C §9601 et seq ), the
Emergency Planning and Community Right-to-Know Act (42 USC §11001 et seq ), the Hazardous
Substances Transportation Act (49 U S C §1801 et seq ), or the Clean AirAct (42U S C §7401 et seq )

22 Miscellaneous

(a) Successors_and Assigns  This Mortgage and all provisions hereof shall be
binding upon and enforceable against Mortgagor and its successors and assigns This Mortgage
and all provisions hereof shall inure to.the benefit of Lender, its successors and assigns, and any
holder or holders, from time to time,‘of.any of the Obligations

(b) Invalidity of Provisions, Governing Law In the event that any provision of this
Mortgage 1s deemed to be nvalid by reason of the operation of law, or by reason of the
interpretation placed thereon by any administrative agency or any court, Morigagor and Lender
shall negotiate an equitable adjustmentn the provisions of the same in order to effect, to the
maximum extent permitted by law, ‘the purpose of this Mortgage and the valdity and
enforceability of the remaining provisions, or portions or applications thereof, shall not be atfected
thereby and shall remain in {ull force and effect  This Mortgage 1s 10 be construed in accordance
with and governed by the laws of the State of Indiana

(c) Municipal Requirements Mortgagor shall not by act or omission permit any
building or other improvement on premises not subject to the hien of this Mortgage to rely on the
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Premises or any part thereof or any interest therein to fulfill any municipal or governmental
requirement, and Mortgagor hereby assigns to Lender any and all rights to give consent for all or
any portion of the Premises or any interest therein to be so used Similarly, no building or other
improvement on the Premises shall rely on any premises not subject to the hen of this Mortgage
or any Interest therein to fulfill any governmental or municipal requirement Any act or omission
by Mortgagor which would result in a violation of any of the provisions of this subsection shall be
void

(d) Option of Lender to Subordinate At the option of Lender, this Mortgage shall
become subject and subordinate, in whole or in part (but not with respect to priority of entitlement
to Insurance proceeds or any condemnation or eminent domain award) to any and all leases of all
or any part of the Premises upon the execution by Lender of a unilateral declaration to that effect
and the recording thereof in the Office of the Regsster of Deeds in and for the county wherein the
Premises are situated

(e) Mortgagee-in-Possession  Nothing herein contained shall be construed as
constituting Lender a mortgagee-in-possession in the absence of the actual taking of possession
of the Premises by Lender pursuant to this Morigage

) Relationship of Lender and Mortgagor In no event shall Lender be construed for
any purpose 1o be a partner, joint venturer, agent or associate of Mortgagor or of any lessee,
operator, concessionaire or ficensee of Mortgagor in the conduct of their respective businesses,
and, without imiting the foregoing, Lender shall not be deemed 10 be such partner, joint venturer,
agent or associate on account of Lender becoming a mortgagee-in-possession or exercising any
nghts pursuant to this-Marigage, any of the othersLoan Documents, or otherwise  The
relationship of Mortgagor andLender-hereunderis solely that of debtor/creditor

(9) Time lofithe Essence | Timelis of the essence of the payment by Mortgagor of all
amounts due and owing to Lender under the Loan Documents and the performance and
observance by Mortgagoer of‘all' terms,\conditions, gbligations'and agreements contained n this
Mortgage and the other Loan Decuments

(h) No Merger The parties hereto intend that the Mortgage and the hien hereof shall
not merge in fee simple title to the Premises, and if Lender acquires any additional or other
interest N or to the Premises or the ownership thereof, then, unless a contrary intent Is
manifested by Lender as evidenced by an express statement to that effect in an appropriate
document duly recorded, this Morigage and the lien hereof shall not merge in the fee simple title
and this Mortgage may be foreclosed as if owned by a siranger to the fee simple title

0] Governing Law. THIS MORTGAGE SHALL BE INTERPRETED AND THE RIGHTS AND
LIABILITIES OF THE PARTIES HEREUNDER DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE IN
WHICH THE REAL ESTATE IS LOCATED, WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW

1)) CONSENT TO JURISDICTION -AND VENUE. AS INDUCEMENT TO LENDER
FOR THE OBLIGATIONS, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
LENDER’S SOLE AND ABSOLUTE ELECTION, ALL IN REM ACTIONS OR PROCEEDINGS
THAT IN ANY WAY ARISE OUT OF OR RELATE TO THE FORECLOSURE OF THIS
MORTGAGE WILL BE LITIGATED IN ANY COURT OF APPROPRIATE JURISDICTION WITH
SITUS IN THE COUNTY IN WHICH THE REAL ESTATE IS LOCATED. MORTGAGOR
HEREBY CONSENTS AND SUBMITS TOTHE JURISDICTION AND VENUE OF EVERY SUCH
CIRCUIT COURT, WAIVES PERSONAL SERVICE OF PROCESS UPON MORTGAGOR, AND
AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL
DIRECTED TO MORTGAGOR AT THE ADDRESS STATED HEREIN, AND SERVICE SO
MADE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT
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(k) WAIVER OF JURY TRIAL. MORTGAGOR AND LENDER (BY ACCEPTANCE
HEREOF), HAVING BEEN REPRESENTED BY COUNSEL, EACH KNOWINGLY AND
VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS MORTGAGE OR ANY
OTHER LOAN DOCUMENT, INCLUDING, WITHOUT LIMITATION, ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE
BE DELIVERED IN CONNECTION THEREWITH, AND AGREES THAT ANY SUCH ACTION
OR PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM AGAINST LENDER OR
ANY OTHER PERSON INDEMNIFIED UNDER THIS MORTGAGE ON ANY THEORY OF
LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE
DAMAGES.

() Complete Agreement This Mortgage and the other Loan Documents constitute
the complete agreement between the parties with respect to the subject matter hereof and the
Loan Documents may not be modified, altered or amended except by an agreement in writing
signed by both Mortgagor and Lender

Borrower Right to Obtain Partial Release of Mortgage Borrower shall have the nght at any time

1o cause Lender to release Lender's lien upon the Premises as pertain to any parcel of the Real Estate
upon receipt by Lender of a payment in immediately available funds of the Release Price for that parcel of
Real Estate, as provided in Schedule 1 hereto, and no such release shall trigger the “due on sale” clause
of this or any other Mortgage

IN WITNESS WHEREOF FMortgagor. and. Lender. €ach has executed, acknowledged and

delivered this Mortgage as of the day-and‘year first'above written

Morigagor:

GSDPETROLEUM{LLC
aWisconsin limyted hability eompa

. L

Name Gu:zéj/s Dahlwal
Title Meniber

ACCEPTED IN DANBURY, CONNECTICUT BY

Lender:
PETROLEUM & FRANCHISE FUNDING LLC
a Delaware imited habihity company

By aéf\
04

Name

Title w: 3

—_—1
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ACKNOWLEDGEMENTS

STATE OF WISCONSIN )

) ss
COUNTY OF[ 22&((&@@ )

The foregoing instrument was acknowledged before me in County, Wisconsin, on January
, 2012, by Gurpal S Dahliwal, who 1s the Member of GSD Petroleum, LLC, a Wisconsin mited hability
company, on behalf of the company

Notary's Signature
Notary's Name A [
Notary Public, State of Wisconsin, Count
My commission expires a?/’)’ 101
Acting in the County of __ DzAi(Kpe.

STATE OF CONNECTICUT )

COUNTY OF fm‘dld& ; ”

The foregoing instrument was acknowledged before me In ﬁﬂ(ll( l(_/: County, Connecticut, on

“Md/\%anuary 29,2012, by _KEWMCHA R ggewho 1s the __CNP[ (10 of Petroleum & Franchise Funding

LLC, a Delaware imited hability company, on behalf of the company

Notary's Signature %g UZUF/~
Notary's Name B SrENA
Notary Public, State of Connecticut, County of Fruyfics/

My commission expires g1 3Q i
Actingindhe)County-of i

AMY B BU
Notary Public
State of Connecticut
a2 2% My Commission Expires
&g Februory 28, 20 /<

I affirm, under the penalties of perjury, that I have taken reasonable care to redact each Social Secunty
nupbe) 1n this documenys unless by law
A

N\ .
David S Keast, Attorney at LLaw /

DRAFTED BY:

David S Keast, Atlorney at Law
Plunkett Cooney

38505 Woodward Ave , Ste 2000
Bloomfield Hills, MI 48304
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SCHEDULE 1
LEGAL DESCRIPTION OF REAL ESTATE

Real Estate Parcel No 1

Land in the City of Gary, County of Lake, State of indiana, descrnbed as follows

LOTS 1 TO 6, BOTH INCLUSIVE, AND THE SOUTH 75 FEET OF LOT 7 IN BLOCK 1,
LOHMAN'S FIRST ADDITION TO GARY, AS PER PLAT THEREOF, RECORDED IN PLAT
BOOK 20 PAGE 42, IN THE OFFICE OF THE RECORDER OF COUNTY, INDIANA,
Commonly Known As 1601 Ridge Road

Tax Identification No  45-08-29-236-012 000-001 and 45-08-29-236-011 000-001

Real Estate Parcel No_2

Land i the City of Gary, County of Lake, State of Indiana, descrbed as follows

LOTS 8, 9, 10, 11 AND 12 IN BLOCK 24, EARLE'S THIRD GLEN PARK ADDITION TO
THE CITY OF GARY, AS RER PLAT THEREOF, RECORDED IN PLAT BOOK 9 PAGE 36,
IN THE OFFICE OF THE RECORBERJOFIEAKE COUNTY, INDIANA

Commonly Known As 4067 Broadway

Tax Identification No 45-08-27-160-001 000-004

Real Estate Parcei No 3

Land in the City of Gary, County of Lake, State of Indiana, described as follows

PART OF THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 11,
TOWNSHIP 36 NORTH, RANGE 8 WEST OF THE 2"° p M, DESCRIBED AS FOLLOWS
BEGINNING ON THE SOUTH LINE OF 15™ AVENUE (60 FEET IN WIDTH) AND 203 FEET
EAST OF THE WEST LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 11,
MEASURED ALONG SAID SOUTH LINE, THENCE EAST ALONG THE SOUTH LINE OF 15™
AVENUE 175 FEET TO THE WEST LINE OFILLINOIS STREET, THENCE SOUTH AND
PARALLEL WITH THE WEST LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 11
AND ALONG THE WEST LINE OF ILLINOIS STREET A DISTANCE OF 150 FEET, THENCE
WEST AND PARALLEL WITH THE SOUTH LINE-OF 15™ AVENUE A DISTANCE OF 175
FEET, THENCE NORTH 150 FEET TO THE POINT OF COMMENCEMENT, CITY OF GARY,
LAKE COUNTY, INDIANA

Commonly Known As 1691 E 15" Avenue

Tax Identification No 45-08-11-301-003 000-004
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SCHEDULE 2
EXISTING MORTGAGES AMENDED AND RESTATED BY THIS INSTRUMENT

1 Morigage of Real Estate Parcel No 1, executed by Darshan’s Indiana Stations One, Inc, an
Indiana corporation, to Questech Financial LLC, a Co\nnectlcut imited habiity company, dated
May 9, 2000, recorded June 14, 2000, in Instrument No 2000-041867, as assigned to Petroleum
& Franchise Captal LLC, by Assignment of Morigage recorded December 20, 2007, n
Instrument No 2000-09934}, and as further assigned to Lender, by Assignment of Mortgage
recorded December 20, 2007, in Instrument No 2007—099348\, all Lake County Records

2 Mortgage of Real Estate Parcel No 2, executed by Darshan’s Indiana Stations One, Inc, an
Indiana corporation, to Questech Financial LLC, a Cognecticut mited hability company, dated
May 9, 2000, recorded June 14, 2000, in Instrument No 2000-041869, as assigned to Petroleum
& Franchise Capttal LLC, by Assignment of Mortgage recorded December 20, 2007, In
Instrument No 2000-099339\and as further assigned to Lender, by Assignment of Mortgage
recorded December 20, 2007, in Instrument No 2007»099340,\all Lake County Records

w

Mortgage of Real Estate Parcel No 3, executed by Dhaliwal’s Indiana Bulk Stations Two, Inc, an
Indiana corporation, to Questech Financial LLC, a Connecticut imited hability company, dated
May 9, 2000, recorded June 14, 2000, in Instrument No \2000-041871, as assigned to Petroleum
& Franchise Capital LLC, by Assignment of Mortgage recorded December 20, 2007, n
instrument No 2000-099343%and as further assigned 1o Lender, by Assignment of Mortgage
recorded December 20, 2007, in Instrument No 07-099344, all Lake County Records

SCHEDULE 3
PERMITTED EXCEPTIONS

Real Estate Parcel No: 1

1 General real ‘estate taxes for‘the ‘tax years dnd’penods-prior to 2011 and for each tax
year and period thereafter as 1s not yet due and payable

2 Clean Water Act Fees for tax years and periods prior to, 2012 and for each tax year and
peniod therealter that 1s not yet due and payable [ARE THESE BEING PAID PRIOR TO CLOSING??)

3 Conditional Assignment of Rentals executed by Bulk Petroleum Corporation, a Delaware
corporation, and Darshan’s Indiana Stations One, Inc, an Indiana corporation, to Questech Financial
LLC, a Connecucut jmited hability company, dated May 9, 2000, recorded June 14, 2000, in Instrument
No 2000-041868, as assigned to Petroleum & Franchise Capital LLC, a Delaware limited hability
company, by Assignment of Condiional Assignment of Rentals recorded December 20, 2007, in
Instrument No | 2007-099349, a5 further assigned to Lender by Assignment of Conditional Assignment of
Rentals recorded December 20, 2007, n Instrument No ' 2007-099350, All Lake County Records

4 The interest of Marwan ‘M. Ziadat, as S(;t forth in Subordination dated May 9, 2000,
recorded June 15, 2000;.1n Instrument No. 2000-042128, ‘as-assigned 1o Petroleum & Franchise Capital
LLC, a Delaware limited lability company, by Assignment of Subordination Agreement recorded
December 20, 2007, in Instrument No 2007-099355; and as further assigned to Lender, by Assignment
of Subordination Agreement recorded December'20; 2007, in Instrument No 2007-099356/ all Lake
County Records

5 Rights of tenants and any and all parties claiming by, through and under any unrecorded
leases previously disclosed in writing to Lender
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SCHEDULE 3 (Continuation)
PERMITTED EXCEPTIONS

6. Terms and provisions of Agreement for Sewer Connection and Service, made by and
between Bulk Petroleum Corporation, a Delaware Corporation and the City of Gary, dated December 7,
1976, recorded March 1, 1977, as Document No 3953013 and amended by Affidavit recorded November
271984, as Document No 781631 4

7 All exceptions contained In Plan of Reorganization

Real Estate Parcel No 2

1 General real estate taxes for the tax years and periods prior 10 2011 and for each tax
year and perod thereafter as 1s not yet due and payable

2 Conditional Assignment of Rentals executed by Bulk Petroleum Corporation, a Delaware
corporation, and Darshan’s Indiana Stations One, Inc, an Indiana corporation, to Questech Financial
LLC, a Connecticut imited habiity company, dated May 9, 2000, recorded June 14, 2000, n Instrument
No 2000-041870\ as assigned to Petroleum & Franchise Capttal LLC, a Delaware hmited habihity
company, by Assignment of Conditional Assignment of Rentals recorded December 20, 2007, in
instrument No 2007-099341, as further assigned to Lender by Assignment of Conditional Assignment of
Rentals recorded Decembef 20, 2007, in Instrument No 2007»099342,‘3" Lake County Records

3 The interest of B & 8#6-0Cy aka B & S 76, an Indiana corporation, as set forth in
Subordination dated May 17, 2000, recorded June 15,-20005n Imstrument No 2000-042130,/35 assigned
1o Petroleum & Franchise Capttal - £kCa Pelaware ymited, hability “company, by Assignment of
Subordination Agreement recorded December 20, 2007 Jin,Instrument No 2007-09935V, and as further
assigned to Lender, Ay Assignment of Subordination Agreement recorded  December 20, 2007, in
Instrument No 2007-099352, gl \‘ake County Records

4 Rights of tenants and any and all parties claiming by, through and under any unrecorded
leases previously disclosed in wnting to Lender

5 All exceptions contained in Plan of Reorganization

Real Estate Parcel No 3

1 General real estate taxes for the lax years and periods prior to 2011 and for each tax
year and period thereafter as 1s not yet due and payable

2 Conditional Assignment of Rentals executed by Bulk Petroleum Corporation, a Delaware
corporation, and Dhalmal‘s Indiana Bulk Stations Two, inc., an Indiana corporation, to Questech Financial
LLC, a Connecticut hmited hiability company, dated May-9, 2000, recorded June 14, 2000, I Instrument
No 2000—041872{ as assigned to Petroleumn & Franchise Capttal LLC, a Delaware hmited hability
company, by Assignment o{ Conditional Assignment of Rentals recorded December 20, 2007, in
Instrument No 2007-099345, as further assigned to Lender by Assignment of Conditional Assignment of
Rentals recorded December 20, 2007, in Instrument No 2007-099346/all Lake County Records

3 The interest of Mohan Singh Panaich, as set forth in Subordination dated April 4, 2000, recorded
June 15, 2000, in Instrument No 2000-042132, as assigned to Petroleum & Franchise Capital LLC, a
Delaware hmited hability company, by Assignment of Subordination Agreement recorded December 20,
2007, n Instrument No 5007-099359, band as further assigned to Lender, by Assignment of Subordination

21




U Al b -

S Loaianal s TE

SCHEDULE 3 (Continuation)
PERMITTED EXCEPTIONS

Agreement recorded December 20, 2007, in Instrument No 2007»099360', all Lake County Records

4 Rights of the public and of any governmental unit in any part of Real Estate Parcel No 1
taken, used or deeded for street, road or highway purposes

5 Rights of tenants and any and all parties claiming by, through and under any unrecorded
leases previously disclosed in writing to Lender

6 All exceptions contained in Plan of Reorganization

Open 21090 00084 11506855-2
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