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THIS CONSTRUCTION MORTGAGE ("Mortgage") is executed and delivered as of
January 23, 2014 ("Effective Date") by TITLE DEVELOPMENT PROPERTIES, L.L.C, an
Indiana limited liability company (“Title Development™) and INSTITUTION GROUP, L.L.C,
an Indiana limited liability company (“Institution Group”) (Title Development and Institution
Group as co-mortgagors are hereinafter individually and collectively, jointly and severally
referred to as “Mortgagor”), each having its principal office at 200 West Madison Street, Suite
4200, Chicago, Illinois 60606, in favor of ASSOCIATED BANK, NATIONAL
ASSOCI'A;sTION', a national banking association, having. its principal office at 525 W. Monroe
Street, 24th Floor, Chicagg, 4Hinois 60661 (“Mortgagee”).. All capitalized terms used herein and
not otherwise defined héreintshall have' the same ‘meaning as such terms are used in the
Construction Loan Agreement (hereafter defined).

WITNESSETH

WHEREAS, Mortgagor and Guarantor have requested from Mortgagee a loan facility
(the “Loan™) in the amount of Two Million Four Hundred Eighty-Two Thousand Five Hundred
and No/100 Dollars ($2,482,500.00). The Loan proceeds, together with Mortgagor’s equity
contribution, shall be used to fund Mortgagor’s acquisition of the Mortgaged Premises and
construction of the Project on the Mortgaged Premises in accordance with the Plans and
Specifications, all in accordance with the terms and conditions of the Construction Loan
Agreement. :

CHIGAGO TITLE INSURANCE COMPANY

WHEREAS, Mortgagor hereby mortgages, conveys, transfers and grants a security
interest in the Mortgaged Premises to Mortgagee as security for (i) the payment of indebtedness
in the amount of Two Million Four Handred EightyTwo Thousand Five Hundred and No/100
Dollars ($2,482,500.00) in lawful money of the United States, to be paid with interest thereon
according to a certain Note (hereafter defined) bearing even date herewith; and any amendments,
modifications, renewals or replacements thereof; (ii) the Indebtedness (hereinafter defined); (iii)
any other sums of money secured hereby, as hereinafter provided and (iv) performance of
Mortgagor’s and Guarantor’s (hereafter defined) obligations under the Loan Documents.

d

d.
q@/(f

And Mortgagor covenants and represents with Mortgagee as follows:
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1.1 Definitions. Whenever used in this Mortgage, the following terms, when
capitalized, shall have the following respective meanings unless the context shall clearly indicate
otherwise:

A. “Advance” shall mean the aggregate of (i) all advances of the proceeds of
the Loan by Mortgagee (“Loan Advances”) and (ii) all sums advanced or disbursed by
Mortgagee pursuant to the Construction Loan Agreement or the Loan Documents.

B. “Construction Loan Agreement” shall mean the Construction Loan
Agreement dated as of the date of this Mortgage by and among Mortgagor, Guarantor and
Mortgagee, which relates to, among other things, Mortgagor’s construction of the Project on the
Mortgaged Premises.

C. “Default Rate” shall mean the Loan Rate plus five percent (5%) per
annum.

D. “Events of Default” shall mean the occurrence of any one or more of the
events (subject to applicable cure periods if any) defined as an Event of Default in the
Construction Loan Agreement, all of which are hereby incorporated by reference herein.

E. “Fixtures” shall mean all materials, supplies, machinery, equipment,
fittings, structures, apparatus and other items mow orhereafier attached to, installed in or used in
connection with, temporarily or permanently, the Mortgaged Premises, including but not limited
to any and all partitions, Window Scregns) and shades, drapes, rugs and other floor coverings,
motors, engines, boilers, furnaces, pipes, plumbing, cleaning, call and sprinkler systems, fire
extinguishing apparatusiand 'equipment, water tanks, swinmming wpool§, heating, ventilating,
plumbing, laundry, incineratingyairjconditioning and air coolingiequipment and systems, gas and
electric machinery, appurtenances and equipment, disposals, dishwashers, refrigerators and
ranges, freezers, storm shutters and awnings, telephone and other communication systems and
equipment, security systems and equipment, master antennas and cable television systems and
equipment, whether detached or detachable, and recreational equipment and facilities of all kinds
other than those items owned by tenants of the Mortgaged Premises or other parties unrelated to
Mortgagor or Guarantor.

F. “Full Insurable Value” shall mean replacement cost, exclusive of costs of
excavation, foundations and footings below the lowest basement floor, or the original principal
balance on the Note, whichever is greater.

G. “Guarantor” shall_mean the individual who has executed a Guaranty of
Payment and Performance (“Guaranty™) of even date*herewith in favor of Mortgagee, which,
among other things, guarantees payment of the Loan and completion of construction of the
Project and his heirs, devisees, legal representatives and successors and assigns.

H. “Impositions” shall mean:allreal estate and personal property taxes, water,
gas, sewer, electricity, and other utility rates and charges, charges for any easement, license or
agreement maintained for the benefit of the Mortgaged Premises, and all other liens with respect
thereto, of any kind and nature whatsoever which at any time prior to or after the execution
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hereof may be assessed, levied or imposed upon the Mortgaged Premises or the rents, issues and
profits or the ownership, use, occupancy or enjoyment thereof.

I. “Indebtedness” shall mean all obligations of Mortgagor or Guarantor
under this Mortgage and the other Loan Documents, and all other obligations of every kind and
description of Mortgagor or Guarantor in favor of Mortgagee in connection with the Loan, its
successors and assigns, howsoever created, arising or evidenced, whether direct or indirect,
primary or secondary, absolute or contingent, joint or several, fixed or otherwise, due-or to
become due, acquired by discount, howsoever created, evidenced or arising and howsoever
acquired by Mortgagee, as well as any and all renewals and extensions thereof, including
obligations of payment and performance under any agreements, documents, instruments or
writings now or hereafter executed or delivered by Mortgagor or Guarantor to Mortgagee in
connection with the Loan.

J. "Loan" shall mean the obligations of Mortgagor or Guarantor to
Mortgagee as evidenced by the Note and secured by the Loan Documents, as defined in the Note,
and any renewals, extensions, modifications or amendments thereof.

K. “Loan Amount” shall mean Two Million Four Hundred Eighty-Two
Thousand Five Hundred and No/100 Dollars ($2,482,500.00).

L. “Loan Documents? Ishall ¢mean those documents defined as “Loan
Documents” in the Construction Loan Agreement, together with any amendments, modifications,
renewals or extension and/replacements thereof.

M. “Loan Rateishallemean the oamRate as defined in the Note, which is a
variable rate of interest equal.te the London [nterbank Offered Rates (LIBOR) for loans of one
month as published electronically by The Wall S?reet Journal plus three percent (3.0%) as more
fully provided in the Note. |

N. “Mortgaged Premises” shall mean individually and collectively, the
approximately 1.52 acre tract of land owned by Institution Group located at 10412 Indianapolis
Boulevard, Highland, Indiana, and the approximately 0.82 acre tract of land owned by Title
Development located at 2305 Main Street, Highland, Indiana, and legally described on Exhibit A
attached hereto and made a part hereof, together with all of the improvements, structures and
buildings located thereon from time to time, and all of Mortgagor’s present or future estates in
Personalty and Fixtures, together with all of the property, rights and interests described on
attached Exhibit A.

O: “Mortgagee” shall mean Associated Bank, National Association, a
national banking association, and its successors and assigns.

P. “Mortgagor” shall mean individually, collectively, jointly and severally,
Title Development and Institution Group, as'cosmortgagors, each with a mailing address of 200
West Madison Street, Suite 4200, Chicago, Illinois 60606, provided however, each reference in
this Mortgage to the term “Mortgagor” shall mean Title Development as it relates to the title and
ownership of that portion of the Mortgaged Premises owned by Title Development and

(%Y
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Institution Group as it relates to the title and ownership of that portion of the Mortgaged
Premises owned by Institution Group.

Q. “Note” shall mean that certain Note, including any and all amendments,
renewals, extensions, modifications or replacements thereof, which Mortgagor has executed and
delivered to Mortgagee, of even date herewith, in the principal amount of $2,482,500.00,
wherein Mortgagor promises to pay on or before February 1, 2016 (the “Maturity Date™), to the
order of Mortgagee, Two Million Four Hundred Eighty-Two Thousand Five Hundred and
No/100 Dollars ($2,482,500.00), plus interest at the Loan Rate as provided in the Note. Interest
only on the Principal Balance of the Note shall be computed from the date of initial funding
under the Note at the Loan Rate and shall be paid monthly in arrears commencing on the first
day of March, 2014, and thereafter on the first day of each succeeding month through and
including the Maturity Date. A final balloon payment of all of the Principal Balance of the Note
and unpaid interest accrued thereon shall become due, if not sooner paid or due by acceleration
or otherwise, on the Maturity Date. Notwithstanding the foregoing, after maturity of the Note or
the occurrence of an Event of Default, the interest rate shall be increased to the Default Rate until
the Note is fully paid or, at the sole option of Mortgagee, until the Event of Default is cured to
the satisfaction of Mortgagee and the Loan is reinstated. THIS IS A BALLOON MORTGAGE.
Reference is made to Section 3.4 of the Construction Loan Agreement regarding the rights of
Mortgagor to extend the Maturity Date of the Note to February 1, 2017, and February 1, 2018,
respectively, if applicable, in theyevent Mortgagor satisfies the conditions precedent to such
extension as set forth in Section 3.4 “of the Construction ‘Loan Agreement and upon such
extension of the Maturity Bate; the-monthly,payments.on-the Note shall be adjusted to payment
of interest at the Loan Rate, plus payment of principal’ based upon a 25-year amortization
schedule for the firstiExtension Period. and - 24-year amortization schedule for the second
Extension Period, if applicable. :

R. “permitted Encumbrances” shall mean this Mortgage and other matters (if
any) as set forth in the Schedule of Permitted Encumbrances attached hereto as Exhibit B and
incorporated herein, and the lien and security interests created by the Loan Documents.

S. “Personalty” shall mean all of the right, title and interest of Mortgagor in
and to all Fixtures, furniture, furnishings, and all other personal property of any kind or
character, temporary or permanent, now or hereafter located upon, within or about the
Mortgaged Premises which ‘are necessary for the operation of the Mortgaged Premises,
(excluding personal property owned by tenants in possession), together with any and all
accessions, replacements, substitutions, and additions thereto or therefor and the proceeds
thereof.

T. “Plans and Specifications” shall mean the detailed plans and specifications
for the construction of the Project on the Mortgaged Premises.

uU. “Principal Balance” shall'mean the unpaid principal balance of the Note.

V. “Prohibited Transfer” shall mean the  transfers, sales, conveyances,
assignments, etc. defined as “Prohibited Transfers” in the Construction Loan Agreement.
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W. “Project” shall mean the Project as defined in the Construction Loan
Agreement. '

X. “Title Company” shall mean Chicago Title Insurance Company.

2.1 Payment of Indebtedness. Mortgagor will pay the indebtedness as pfovided in the
Note and will otherwise duly comply with the terms thereof.

3.1 Representations as to the Mortgaged Premises. Mortgagor represents and
covenants that:

A. Title Development is the holder of the fee simple title to the property
described as “Parcel 1” on Exhibit A attached hereto and Institution Group is the holder of fee
simple title to the property described as “Parcel 2” on Exhibit A attached hereto, subject only to
the Permitted Encumbrances; Mortgagor has full legal power, right and authority to mortgage
and convey the Mortgaged Premises; and this Mortgage creates a valid first lien on the
Mortgaged Premises.

B. The execution and delivery of the Loan Documents and the performance
by Mortgagor of its obligations thereunder have been duly authorized by all necessary action and
will not violate any provision of law;

C. The execution and delivery of the Loan Documents and the performance
by Mortgagor of its obligafions thereéunderide not require any conserit under and will not result in
a breach of or default under any resolution, indenture, note, Contract, agreement or other
instrument to whicil'Mertgagorcis; a party or islotherwise subject orfbound, and does not
contravene any provision of applicable law or regulation, or any, order, decree, writ or injunction
or Mortgagor’s organizational documents;

D. The construction of the Project pursuant to the Plans and Specifications
and the use and occupancy of the Mortgaged Premises will not violate or conflict with any
applicable law, statute, ordinance, rule, regulation or order of any kind, including without
limitation zoning, building, Environmental Laws, land use, noise abatemeat, occupational health
and safety or other laws, any building permit or any condition, grant, easement, covenant,
condition or restriction;

E. Subject only to payment of fees as reflected in the Project Budget (as
defined in the Construction Loan Agreement), all utility and municipal services required for the
occupancy and operation of the Mortgaged Premises; inicluding, but not limited to, water supply,
storm and sanitary sewage disposal systéms, gas, electric and telephone facilities are presently
installed at the Mortgaged Premises, and written permission has been obtained from the
applicable utility companies, Federal, State and local regulatory authorities or municipalities to
connect the Mortgaged Premises into each of said services;

F. All governmental permits and licenses tequired by applicable law to
occupy and operate the Mortgaged Premises have been issued (or if not issuable at this time shall
be issued in due course, at the appropriate time) and are in full force; '
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G. The storm and sanitary sewage disposal system, water system and all
mechanical systems of the Mortgaged Premises do (or when constructed will) comply with all
applicable environmental, pollution control and ecological laws, ordinances, rules and
regulations, and the applicable environmental protection agency, pollution control board and/or
other governmental agencies having jurisdiction of the Mortgaged Premises have issued their
permits for the operation of those systems; :

H. Now and when completed in accordance with the Plans and
Specifications, there will not be an encroachment upon any building line, set back line, sideyard
line, or any recorded or visible easement (or other easement of which Mortgagor is aware or
have reason to believe may exist) which exists with respect to the Mortgaged Premises;

I The Project Budget and the Plans and Specifications are true, accurate and
complete in all respects, containing all details requisite for the construction with respect to the
Mortgaged Premises;

J. Neither Mortgagor nor Guarantor use trade names or assumed names in
the conduct of their business, and have not changed their name. No financing statement (other
than any which may have been filed in favor of Mortgagee) covering the Mortgaged Premises is
on file in any public office or is presently in the possession of any third party;

K. Mortgagod i§ @nd* will be gthe plawfuly owner of all of the Mortgaged
Premises, free of any and all liens and claims whatsoever, other ‘than the security interest
hereunder and the PermittediEncumbrances;

| Alll sinformation) dfuenished to> Mortgagee( concerning the Mortgaged
Premises and financial affairs of . Mortgagor. or, Guasantor, and all other written information
heretofore or hereafter furnished by Mortgagor or Guarantor to Mortgagee, is and will be true
and correct in all material respects;

M. All financial statements delivered to Mortgagee are true and correct in all
material respects, and fairly present the financial condition of’ Mortgagor and Guarantor.
Mortgagor and Guarantor do not have any material contingent liabilities not disclosed by said
financial statements, and at the present time there are no material unrealized or anticipated losses
from any commitments or obligations of Mortgagor or Guarantor;

N. There are no actions, suits or proceedings pending or threatened, before or
by any court, regulatory or governmental'agency, or public board or body, against or affecting
the Mortgaged Premises, Mortgagor or Guarantor, which would have a material adverse affect
on the Mortgaged Premises, Mortgagor-or Guarantor;

0. Mortgagor has not received any notice of, nor has any knowledge of any
intention to initiate any actions, suits or proceedings pending or threatened by any regulatory or
governmental agency or public board or body;to‘acquire the Mortgaged Premises by eminent
domain or condemnation proceedings;
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P. There are no leases or other use or occupancy agreements affecting the
Mortgaged Premises except those leases and agreements, if any, previously disclosed in writing
to Mortgagee;

Q. Loan Advances shall be used only for the line items and cost categories
specified in the Project Budget and no substantial change in such line items or cost categories
shall be made without Mortgagee’s prior written consent, which consent shall not be
unreasonably withheld or delayed;

R. All representations, covenants and warranties contained in the Loan
Documents, to the extent not inconsistent herewith, are hereby incorporated herein by reference;

S. All representations, covenants and warranties contained herein and in the
other Loan Documents are true and correct in all material respects as of the date hereof.
Mortgagor shall not take any action or omit to take any action which shall cause any
representations or warranties to become untrue. Mortgagor shall immediately notify Mortgagee
if any representations or warranties shall become untrue. Each time Mortgagee disburses a Loan
_Advance, such disbursement shall be deemed to be a recertification of the representations,
covenants and warranties contained herein or in the other Loan Documents. All representations,
covenants, and warranties contained herein and in the other Loan Documents shall be deemed to
have been relied on by Mortgagge notwithstanding any inyestigation made by Mortgagee or on
its behalf; \

T. Mortgagor shall protect, defend, indemnify and hold Mortgagee harmless
from and against all loss, cost, liability and expense, including without limitation, attorneys’ fees
incurred or suffered by Mortgagee s alfesult of any claim fora brokers or finder’s fee asserted
against Mortgagee by any|person,or entity, claiming to. have. been employed by Mortgagor or
anyone claiming by, through or under Mortgagor in connection with the transaction herein
contemplated; and

uU. Mortgagor shall at any time or from time to time, upon the written request
of Mortgagee, execute, and, if required, record (and pay all fees, taxes or other expenses relating
thereto) all such further documents and do all such other acts and things as Mortgagee may
request to effectuate the transaction herein contemplated. :

4.1 Imposition. Mortgagor shall, subject to the provisions of this Mortgage, pay all
Impositions prior to delinquency and in default thereof Mortgagee may, at its option, pay the
same. Any sums paid by Mortgagee on account of Impositions shall bear interest at the Default
Rate.

5.1 Maintenance of Mortpaged Premises; Changes and Alterations.

A. Mortgagor shall“maintain.or cause to be maintained the Mortgaged
Premises in good repair, working order, and condition and make or cause to be made, when
necessary, all repairs, renewals, and replacements, structural, non-structural, exterior, interior,
ordinary and extraordinary. Mortgagor shall refrain from and shall not permit the commission of
waste in or about the Mortgaged Premises and shall not remove, demolish, alter, change or add
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to the structural character of any improvement at any time erected on the Mortgaged Premises
without the prior written consent of Mortgagee, except as hereinafter otherwise provided.

B. Mortgagor may, in its discretion and without the prior written consent of
Mortgagee, any time and from time to time, remove and dispose of any Personalty, now or
hereafter constituting part of the Mortgaged Premises which becomes inefficient, obsolete, worn
out, unfit for use or no longer useful in the operation of the Mortgaged Premises or the business
conducted thereon, if any, provided Mortgagor promptly replaces such Personalty with equal or
better replacements (if still reasonably necessary or desirable for the operation of the Mortgaged
Premises), with title to such replacements subject only to the Permitted Encumbrances.

6.1 Insurance.

A. Mortgagor shall maintain the following insurance coverage with respect to
the Mortgaged Premises:

() Insurance against loss of or damage to the Mortgaged Premises by fire and
such other risks, including but not limited to risks insured against under
extended coverage policies with all risk and difference in conditions
endorsements and additional optional perils and vandalism coverage, in
each case_in amounts at all times sufficient to prevent Mortgagor from
becoming @ corinsurer inder the terms;of applicable policies and, in any
event, in amounts not less than one hundred percent (100%) of the Full
Insurable Value of the Mortgaged Premises, as determined from time to
time;

(i) Comprehensive_general liability insurance against any and all claims
(including all costs and expenses of defending the same) for bodily injury
or death and for property damage occurring upon, in or about the
Mortgaged Premises and the adjoining streets or passageways in amounts
not less than the respective amounts which Mortgagee shall from time to
time reasonably require, having regard to the circumstances and usual
practice at the time of prudent owners of comparable properties in the area
in which the Mortgaged Premises are located, but in no event in an amount
less than ONE MILLION AND NO/100 DOLLARS ($1,000,000.00)
relative to the Mortgaged Premises;

(iiiy  Builders Risk in at least one hundred percent (100%) of the Full Insurable
Value of the Mortgaged Premises as determined from time to time, and
Employer’s Liability Insurance in-at least the amount required by law.

(iv)  Flood insurance-if the Mortgaged Premises are located in a flood hazard
area.

v) Rental or.business interruption insurance.in amounts sufficient to pay, for
a period of at least twelve (12) months, the rents or income derived from
the Mortgaged Premises.
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(vi)  Such other insurance as is customarily purchased in the area for similar
types of business, in such amounts and against such insurable risks as
from time to time may reasonably be required by Mortgagee, including but
not limited to, those amounts required from contractors and subcontractors
under the Construction Loan Agreement.

B. Any insurance purchased by Mortgagor relating to the Mortgaged
Premises, whether or not required under this Mortgage, shall be for the benefit of Mortgagee and
Mortgagor, as their interests may appear, and shall be subject to the provisions of this Mortgage.

C. Unless Mortgagor provides Mortgagee with evidence of the insurance
coverage required by this Mortgage and the other Loan Documents, Mortgagee may purchase
insurance at Mortgagor’s expense to protect Mortgagee’s interests in the Mortgaged Premises.
This insurance may, but need not, protect Mortgagor’s interests. The coverage that Mortgagee
purchases may not pay any claim that Mortgagor makes or any claim that is made against
Mortgagor in connection with the Mortgaged Premises. Mortgagor may later cancel any
insurance purchased by Mortgagee, but only after providing Mortgagee with evidence to
Mortgagee’s satisfaction that Mortgagor has obtained insurance as required by this Mortgage and
the other Loan Documents. If Mortgagee purchases insurance for the Mortgaged Premises,
Mortgagor will be responsible for the costs of that insurance; including interest at the Default
Rate from the date of Mortgagee’s purchase and any other charges Mortgagee imposes in
connection with the placement of/the  insurance, ‘until the ‘effective date of the cancellation or
expiration of the insurance.+ Fhe,costs of the insurance shall be added to Mortgagor’s total
outstanding balance under the'Note and the'other Loan Documents. The costs of the insurance
set forth in this subsection may be more than, the cost of insurance Mortgagor may be able to
obtain on its own.

D. All policies of insurance réquired by the Loan Documents shall be in
forms and with companies reasonably satisfactory to Mortgagee, with standard mortgage clauses
attached to or incorporated in all policies in favor of Mortgagee or Mortgagee shall be named as
additional loss payee where appropriate, including a provision requiring that coverage evidenced
thereby shall not be terminated or materially modified without thirty (30) days’ prior written
notice to Mortgagee. Such insurance may be provided for under a blanket policy or policies and
may provide that any loss or damage to the Mortgaged Premises not exceeding TWENTY-FIVE
THOUSAND AND NO/100. DOLLARS ($25,000.00) shall be adjusted by and paid to
Mortgagor and any such loss exceeding TWENTY-FIVE THOUSAND AND NO/100
DOLLARS ($25,000.00) shall be adjusted by 'Martgagor and Mortgagee and paid to Mortgagee
and held by Mortgagee in a non-interest bearing escrow account. All such insurance proceeds
shall be applied in accordance with Paragraph 7.1 below, and any amounts not so applied shall
be paid to Mortgagor.

E. Mortgagor shall” deliver to Mortgagee the originals of all insurance
policies or certificates of coverage under blanket policies, including renewal or replacement
policies, and in the case of insurance about to expire shall deliver renewal or replacement
policies as to the issuance thereof or certificates in the case of blanket policies not less than thirty
(30) days prior to their respective dates of expiration.
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F. Notwithstanding any damage, loss or casualty to the Mortgaged Premises
and in any event, Mortgagor shall continue to pay the principal and interest on the Note.

G. Wherever provision is made in the Mortgage for insurance policies to bear
mortgage clauses or other loss payable clauses or endorsements in favor of Mortgagee, or to
confer authority upon Mortgagee to settle or participate in the settlement of losses under policies
of insurance or to hold and disburse or otherwise control use of insurance proceeds, from and
after the entry of judgment of foreclosure, all such rights and powers of the Mortgagee shall
continue in the Mortgagee as judgment creditor or mortgagee until confirmation of sale.

7.1 Damage or Destruction.

destruction of the Mortgaged Premises or any
han a Taking (as defined in Paragraph 15.1),

A. In case of any damage to or
part thereof from any cause whatsoever, other t

Mortgagor shall promptly give written notice t
destruction involved less than TWENTY-FIV
($25,000.00). In any event, but subject to the p
shall restore, repair, replace, or rebuild the sam
replaced or rebuilt to substantially the same
immediately prior to such damage or destruction
as may be made at Mortgagort’s election pursua
replacement or rebuilding (herein {collectively
promptly and completed-with diligence by Mortg
of Mortgagor.

B Subject 'to' Paragraph' 7.1D
Mortgagee pursuant to Paragraph.7:1 shall be m
required hereby in the event of damage or des
proceeds are paid. If at any time the net insuran

hereof to Mortgagee, unless such damage or
E THOUSAND AND NO/100 DOLLARS
rovision of Paragraph 7.1D hereof, Mortgagor
‘e or cause the same to be restored, repaired,
value, condition and character as existed
or with such changes, alterations and additions
nt to Paragraph 5.1. Such restoration, repair,
called “Restoration”) shall be commenced
agor, subject only to delays beyond the control

hereof) albneeinsurancé proceeds received by

ade available to_ Mertgagor for the Restoration

1 \ . )
truction on account of which such insurance

ce proceeds which are payable to Mortgagor in

accordance with the terms of this Mortgage shall be insufficient to pay the entire cost of the
Restoration, Mortgagor shall immediately depos‘it the deficiency with Mortgagee. In such an
event, Mortgagee shall make all payments from Mortgagor’s own funds to the contractor making

such Restoration until the amount of said deﬁcilency has been satisfied; thereafter, Mortgagee
ds to Mortgagor or to the contractor,

shall make subsequent payments from the insurar11c.e procee

whichever is appropriate. All payments hereun:der shall 'be made only upon a certificate or
certificates of a supervising architect appointed| by Mortgagor and reasonably satisfactory to
Mortgagee that payments, to the extent approvediby such supervising architect, are due to such
contractor for the Restoration, that the Mortgaged Premises are free of all liens of record for

work labor or materials, and that the work conforrlns to'the legal requirements therefor.

C. Upon completion of the Restoration, the excess net insurance proceeds, if

any, shall be paid to Mortgagor.

D. If an Event of Default s‘hall occur, or if in Mortgagee’s reasonable
estimation the Restoration shall not be completed prior to the maturity of the Note, then, upon

thirty (30) days’ notice from Mortgagee to M]ortgagor, all insurance proceeds received by
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Mortgagee may be retained by Mortgagee and applied in payment of the mortgage indebtedness
and to any excess repaid to or for the account of Mortgagor.

8.1 Indemnification. Mortgagor agrees to indemnify and hold Mortgagee harmless
from any and all claims, demands, losses, liabilities, actions, lawsuits and other proceedings,
judgments, awards, decrees, costs and expenses (including reasonable attorney’s fees), arising
directly or indirectly, in whole or in part, out of the acts and omissions whether negligent, willful
or otherwise, of Mortgagor, or any of its officers, directors, agents, subagents, or employees, in
connection with this Mortgage or the other Loan Documents or as a result of: (i) ownership of
the Mortgaged Premises or any interest therein or receipt of any rent or other sum therefrom; (ii)
any accident, injury to or death of persons or loss of or damage to property occurring in, on or
about the Mortgaged Premises or any part thereof or on the adjoining sidewalks, curbs, vaults
and vault space, if any, adjacent parking areas, streets or ways; (iii) any use, non-use or condition
of the Mortgaged Premises or any part thereof or the adjoining sidewalks, curbs, vaults and vault
space, if any, the adjacent parking areas, streets or ways; (iv) any failure on the part of
Mortgagor to perform or comply with any of the terms of this Mortgage; (v) the performance of
any labor or services or the furnishing of any materials or other property with respect to the
Mortgaged Premises or any part thereof or (vi) Mortgagee being the holder of the Note or
Mortgagee under the Mortgage or the exercise of any of Mortgagee’s rights under the Loan
Documents except such claim arising out of Mortgagee’s negligence or willful misconduct. Any
amounts payable to Mortgagee upder this paragraph which are not paid within ten (10) days after
written demand therefor by Mortgagee shall'bear interest at the Default Rate. The obligations of
Mortgagor under this paragraph-shall survive.any teemination or satigfaction of this Mortgage.

9.1 Prohihited. Transfer; Due on Sale. Reference is made to, Section 11.2 of the
Construction Loan Agreement relating to' due on’sale,” transfer ‘or eneumbrance restrictions
(“Prohibited Transfers”), the termsiof whichjare hereby. incorporated by reference herein.

10.1  Priority of Lien; After-Acquired Property.

A. Subject to the Permitted ' Contests granted under Paragraph 28.1,
Mortgagor will keep and maintain the Mortgaged Premises free from all liens for moneys due
and payable to persons supplying labor for and providing materials.used in the construction,
modification, repair or replacement of the Mortgaged Premises.

B. In no event shall Mortgagor do or permit to be done, or permit to do or
permit the omission of any act or thing the doing or omission of which would impair the lien of
this Mortgage. Mortgagor shall not initiate, join in or consent to any change in any private
restrictive covenant, zoning ordinance or other public or private restriction or agreement
affecting or changing the uses which may be made of the Mortgaged Premises or any part thereof
without the express written consent -of Mortgagee. ' It is the desire of the parties (unless a
contrary interest is manifested by Mortgagee in a duly recorded document) that the lien of this
Mortgage shall not merge in fee simple title 1o the Mortgaged Premises regardless if Mortgagee
shall acquire any additional or other interests"in or to the Mortgaged Premises or ownership
thereof.
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C. All property of every kind acquired by Mortgagor after the date hereof
which, by the terms hereof, is required or intended to be subjected to the lien of this Mortgage
shall, immediately upon the acquisition thereof by Mortgagor, and without any further mortgage,
conveyance, assignment or transfer, become subject to the lien and security of this Mortgage.
Nevertheless, Mortgagor will do such further acts and execute, acknowledge and deliver such
further conveyances, mortgages, loan documents, financing statements and assurances as
Mortgagee shall reasonably require for accomplishing the purpose of this Mortgage.

11.1  Mechanics’ Liens and Contest Thereof. Mortgagor will not suffer or permit any
mechanics’ lien claims to be filed or otherwise asserted against the Mortgaged Premises or any
funds due any contractor and will immediately discharge the same in case of the filing of any
claims for lien or proceedings for the enforcement thereof.

12.1  Settlement of Mechanics’ Lien Claims. 1f Mortgagor or Guarantor shall fail
promptly either (1) to discharge, or (2) to contest claims asserted in the manner provided in
Paragraph 28.1 or having commenced to contest the same, shall fail to prosecute such contest
with diligence, or upon adverse conclusion of any such contest, to cause any judgment or decree
to be satisfied and lien to be released, then and in any such event Mortgagee may, at its election
(but shall not be required to), procure the release and discharge of any such claim and any

-judgment or decree thereon and, further, may in its sole discretion effect any settlement or

compromise of the same, or may-furnish such security orindemnity to the Title Company and
any amount so expended by Mortgagee, including premiums paid or security furnished in
connection with the issuance.of ,any surety.company. bonds, shall be deemed to constitute
additional indebtedness secured hereby which shall'bean intérest at.the Default Rate until paid.
In settling, compromising or,discharging any claims for lien, Mortgagee shall not be required to
inquire into the validity or amount of any such claim.

13.1 Proceedings. If any proceedings are filed or are threatened to be filed seeking to
(a) enjoin or otherwise prevent or declare invalid or unlawful the construction, occupancy,
maintenance or operation-of the Morigaged Premises.or any portion thereof; (b) adversely affect
the validity or priority of the liens and security interest granted Mortgagee hereby; or (c)
materially adversely affect the financial condition of Mortgagor or Guarantor, then Mortgagor
will notify Mortgagee of such proceedings within five (5) business days following Mortgagor’s
or Guarantor’s notice of such proceedings, and Mortgagor will cause such proceedings to be
contested in good faith, and in the event of any adverse finding or decision, prosecute all
allowable appeals therefrom. Mortgagor will, without limiting the generality of the foregoing,
resist the entry or seek the stay of any temporary.or permanent injunction that may be entered,
and use its best efforts to bring about a favorable and speedy disposition of all such proceedings.

14.1 Restrictive Covenants/Recording.  Mortgagor will comply ‘with all restrictive
covenants affecting the Mortgaged Premises: Mortgagor-will not record or permit to be recorded
any document, instrument, agreement or other writing against the Mortgaged Premises without
the prior written consent of Mortgagee.
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15.1 Condemnation.

A. The term “Taking” as used herein shall mean a taking of all or part of the
Mortgaged Premises under the power of condemnation or eminent domain. Promptly upon the
receipt by Mortgagor of notice of the institution of any proceeding for the Taking of the
Mortgaged Premises or any part thereof, Mortgagor shall give written notice thereof to

Mortgagee and Mortgagee may, at its option, appear in any such proceeding. Mortgagor will

promptly give to Mortgagee copies of all notices, pleadings, awards, determinations and other
papers received by Mortgagor in any such proceeding. Mortgagor shall not adjust or
compromise any claim for award or other proceeds of Taking without having first given at least
thirty (30) days’ written notice to Mortgagee of the proposed basis of adjustment or compromise
and without first having received the written consent thereto of Mortgagee. Any award of other
proceeds of Taking, after allowance for expenses incurred in connection therewith, are herein
referred to as “Condemnation Proceeds”.

B. In the event of Taking of all or substantially all of the Mortgaged

_Premises, or Taking of less than all or substantially all of the Mortgaged Premises and the

Mortgaged Premises are not susceptible to restoration, the Condemnation Proceeds shall be paid
to Mortgagee and applied to payment of the mortgage indebtedness.

C. Subject ta_Subparagraph_15.1D _belgw, in. the event of a Taking of less
than all or substantially all of the'Morttgaged Brémises which leaves the Mortgaged Premises
susceptible and suitable tQ restoration, the Condemnation Proceeds shall be applied as follows:
(i) if the Condemnation Proeeeds shall amount to TWENTYSEIVE THOUSAND AND NO/100
DOLLARS ($25,000.00) or_less, such amount shall be paid to Mortgagor for application by
Mortgagor to the repait 'or restoration to'the extent practicablé for'any damage to the Mortgaged
Premises resulting from thé Taking) and((ii}if; the Condemnation Proceeds shall amount to more
than TWENTY-FIVE THOUSAND AND NO/100 DOLLARS ($25,000.00) such amount shall
be paid to Mortgagee and held by Mortgagee in a non-interest bearing escrow account, and shall
be applied to reimburse Mortgagor for such repair or restoration in conformity with and subject
to the conditions specified in Paragraph 7.1 hereof relating to damage or destruction. In either of
the foregoing events Mortgagor, whether or not the Condemnation Proceeds which are
applicable thereto shall be sufficient for the purpose, shall promptly repair or restore the
Mortgaged Premises as nearly as practicable to substantially the same value, condition and
character as existed immediately prior to the Taking, with such changes and alterations as may
be made at Mortgagor’s election in conformity with Paragraph 5.1 hereof and as may be required
by such taking.

D. If an Event of /Default shall“occur, or if in Mortgagee’s reasonable
estimation Restoration of the Mortgaged Premises shall-not be completed prior to the maturity of
the Note, any Condemnation Proceeds shall be retained by Mortgagee and, at its option, applied
in payment of the mortgage indebtedness.

16.1 Right to Inspect. Mortgagee, its-agents and representatives, may at all reasonable
times make such inspections of the Mortgaged Premises as Mortgagee may deem necessary or
desirable.

AM 26098968.5 13




17.1 Books and Records. Mortgagor shall maintain or cause to be maintained books of
account and records relating to the Mortgaged Premises and operation thereof, which books of
account and records shall, at all reasonable times, be open to the inspection of Mortgagee and its
accountants and other duly authorized representatives of Mortgagee. Mortgagor shall enter in
suc_h books of account and records on a timely and consistent basis full, true and correct entries
in accordance with generally accepted accounting principles, consistently applied, of all dealings
and transactions relative to the Mortgaged Premises.

18.1 Events of Default. Reference is made to Section 1.1 of the Construction Loan
Agreement which specifies the “Events of Default”, the terms of which are hereby incorporated
by reference herein. :

19.1 Rights, Powers and Remedies of Mortgagee.

A If an Event of Default shall occur, Mortgagee may, at its election and to
the extent permitted by law:

() Exercise any and all of Mortgagee’s available remedies against
Mortgagor, whether at law or in equity, including without limitation, the
right to-foreclose the lien of this Mortgage or any remedy available to
Mortgagee undenthe othien LoammDocuments;

(i1) MakRe lapplicatiod forl thél appointrient, of afreceiver for the Mortgaged
Premises whether such receivership be incidént to a proposed sale of the
Mortgaged Rremises) oriotherwise; and Mertgagor fhereby consents to the
appaintment yof such receiver and agrees, not to oppose any such
appointment.  Further, Mortgagor agrees” that Mortgagee shall be
appointed the receiver without bond or surety of the Mortgaged Premises
at Mortgagee’s option.

B. Mortgagee may, without order of Court or notice to or demand upon
Mortgagor, take possession of the Mortgaged Premises. Should Court proceedings be instituted,
Mortgagor hereby consents to the entry of an order by agreement to effect and carry out the
provisions of this subparagraph. While in possession of the Mortgaged Premises, Mortgagee
shall also have the following powers:

() To collect the rents and manage, lease, alter and repair the Mortgaged
Premises, cancel.or. modify ‘existing leases, obtain insurance and, in
general, to the ‘extent permitted-by applicable law, have all powers and
rights customarily incident to absolute ownership; and :

(ii) To-pay out of the rents so collected the management and repair charges,
taxes;. insurance, commissions, fees and all other expenses and, after
creating reasonable reserves, apply the balance (if any) on account of the
indebtedness secured hereby.
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(iii)  In addition to any provision of this Mortgage authorizing the Mortgagee to
take or be placed in possession of the Mortgaged Premises, or for the
appointment of a receiver, Mortgagee shall have all of the rights available
under Indiana law for the appointment of a receiver and such receiver shall
have all of the powers available under Indiana law with respect to the
Mortgaged Premises.

C. Mortgagee may remain in possession of the Mortgaged Premises, in the
event of a foreclosure, until the foreclosure sale and thereafter until the later of (i) delivery and
recording of the deed which was issued pursuant to the foreclosure sale to the successful bidder
at the foreclosure sale or (ii) expiration ‘of all of Mortgagor’s right, title and interest in the
Mortgaged Premises including termination of all appeals from the order entered in the
proceeding to foreclose this Mortgage. Mortgagee shall incur no liability for, and Mortgagor
shall not assert any claim or recoupment as a result of any action taken while Mortgagee is in
possession of the Mortgaged Premises, except only for Mortgagee’s own gross negligence or
willful misconduct. In the event no foreclosure proceedings are commenced, Mortgagee may
remain in possession as long as there exists an Event of Default.

D. In order to facilitate Mortgagee’s exercise of the rights, powers and
remedies granted herein or under the other Loan Documents effective after the occurrence of an
Event of Default and while thegByent-of Default. is-contiguing, Mortgagor hereby irrevocably
appoints Mortgagee its true and‘lawfultattorney to_act in its name and stead for the purpose of
effectuating any rights, powers or remedies granted to Mortgagee under the Loan Documents and
to execute and deliver all documents and instruments as Mortgagee shall deem necessary and
appropriate to effectpate.such rights, powers and remedies. Notwithstanding the foregoing, if
requested by Mortgagee or any purchaser from’ Mortgagee, Mortgagor shall ratify and confirm
such- actions by executing @nd. deliveringto) Mortgagee ) en sueli purchaser all appropriate
documents and instruments as may be designated in such request. Further, Mortgagor agrees that
Mortgagee may be a purchaser of the Mortgaged Premises or any part thereof or any interest
therein at any foreclosure sale, and may apply upon the purchase price the indebtedness secured
hereby. :

5. The proceeds of any sale of the Mortgaged Premises or part thereof or any
interest therein and all amounts received by Mortgagee by reason of any holding, operation or
management of the Mortgaged Premises or any part thereof, together with any other moneys at
the time held by Mortgagee, shall be applied in the following order to the extent that funds are so
available:

) First, to the payment of the costs and expenses of foreclosing this
Mortgage and -taking possession of the Mortgaged Premises and of
holding, using; leasing, repairing, improving and selling the same,
including, without limitation, (@) trustees’ and receivers’ fees, (b) court
costs, (c) reasonable iattorneys’ and accountants’ fees, (d) costs of
advertisements, (e) all other costs and expenses incurred by Mortgagee in
connection with Mortgagee exercising Mortgagee’s rights hereunder,
including without limitation, title commitments and policies, appraiser’s
fees and expenses of documentary and expert evidence and similar data
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and assurances with respect to title as Mortgagee may deem to be
reasonably necessary either to prosecute the foreclosure suit or to evidence
to bidders at any foreclosure sale, and (f) the payment of any and all
Impositions, liens, security interests or other rights, titles or interests equal
or superior to the lien and security interest of this Mortgage (without in
any way implying Mortgagee’s prior consent to the creation thereof). All
of the foregoing costs and expenses shall be secured by the lien of this
Mortgage, shall be immediately due and payable, shall bear interest at the
Default Rate from the date of disbursement by Mortgagee of such funds
until paid in full and may be estimated by Mortgagee and may be
expended after the entry of the foreclosure judgment;

(i1) Second, to the payment of all amounts, other than the Principal Balance
and accrued but unpaid interest, which may be due to Mortgagee under the
Loan Documents together with interest thereon as provided therein;

(iii)  Third, to the payment of all accrued but unpaid interest due on the Note;
(iv)  Fourth, to the payment of Principal Balance of the Note;

v) Fifth, to'the extent funds are available therefor out of the sale proceeds or
the rents and, tothe extentiknown by Mortgagee to Mortgagor or any other
party entitled thereto.

20.1 Right of Mortgagee to Make Advances to Cure Mortgagor’s Defaults. In the
event that Mortgagor lor ‘Guarantor sshathfail sto” perfonm cany ofi Mortgagor’s or Guarantor’s
obligations, covenants, promises jor, agreements contained herein or in the other Loan
Documents, Mortgagee may (but shall not be required to) after five (5) days notice to Mortgagor,
unless such notice could result in damage or loss in value to Mortgagee’s security under the Loan
Documents perform any of such covenants, obligations, promises and agreements, and any
amounts expended by Mortgagee in so doing shall constitute additional Indebtedness hereunder
and under the other Loan Documents, shall be immediately due and payable and shall bear
interest at the Default Rate.

21.1 Change in Tax Laws. If, pursuant to the laws of the United States of America, or
any state or municipality having jurisdiction over Mortgagee, Mortgagor or the Mortgaged
Premises, any tax is imposed or becomes due in respect of the issuance of the Note or the
recording of this Mortgage, Mortgagor shall pay suchitax in the manner required by such law. In
the event that any law, statute, rule, regulation, order or court decree has the effect of deducting
from the value of the Mortgaged Premises for the purpose of taxation any lien thereon, or
imposing upon Mortgagee the payment of the whole or any part of the taxes required to be paid
by Mortgagor, or changing in any way the laws relating to the taxation of mortgages or debts
secured by the mortgages or the interest-of Mortgagee in the Mortgaged Premises, or the manner
of collection of taxes, so as to effect this'Mortgage, the indebtedness hereby secured or
Mortgagee, then, and in such event, Mortgagor, upon demand by Mortgagee, shall pay such
taxes, or reimburse Mortgagee thereof on demand and any amounts paid thereon by Mortgagee
shall bear interest at the Default Rate, unless Mortgagee determines, in Mortgagee’s sole and
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exclusive judgment, that such paymenf or reimbursement by Mortgagor is unlawful; in which
event the indebtedness hereby secured shall be due and payable within sixty (60) days after
written demand by Mortgagee to Mortgagor.

22.1 Waivers. To the extent permitted under applicable law,

A. Except as otherwise specifically provided for herein, Mortgagor and
Mortgagee shall have the benefit of all of the provisions of Indiana law, including all
amendments thereto which may become effective from time to time after the date hereof. In the
event any provision of Indiana law which is specifically referred to herein may be repealed,
Mortgagee shall have the benefit of such provision as most recently existing prior to such repeal,
as though the same were incorporated herein by express reference.

B. Mortgagor acknowledges that the Mortgaged Premises does not constitute
agricultural real estate.

C. Mortgagor hereby waives the benefit of all appraisement, valuation, stay,
or extension laws now or hereafter in force and all rights of marshalling in the event of any sale
hereunder of the Mortgaged Premises or any part thereof or any interest therein.

D. Mortgagor hereby waives the benefit of any rights or benefits provided by
the Homestead Exemption laws, if any, mowsorhereafterin force.

23.1 Remediées drel@umblative. yBachirighty powerfand rémedy of Mortgagee now or
hereafter existing at law or in equity shall'be cumulative and conctfrent and shall be in addition
to every right, powér andremedy- provided for<in the-Loan Documents, anhd the exercise of any
right, power or remedy shall net preclude the simultaneous or later, exercise of any other right,
power or remedy. ' '

24.1 Compromise of Action. Any action, suit or proceeding brought by Mortgagee
pursuant to the Loan Documents, or otherwise, and any claim made by Mortgagee under the
Loan Documents, or otherwise, may be compromised, withdrawn or otherwise settled by
Mortgagee without any notice to or approval of Mortgagor, except as otherwise provided in this
Mortgage.

25.1 No Waiver. < No delay or failure by Mortgagee to insist upon the strict
performance of any term hereof or of the Note or of any of the other Loan Documents or to
exercise any right, power or remedy proyided for herein or therein as a consequence of an Event
of Default hereunder or thereunder, and no acceptance of any payment of the principal, interest
or premium if any, on the Note during the continuance of any such Event of Default, shall
constitute a waiver of any such term, such Event of Defavlt or such right, power or remedy. The
exercise by Mortgagee of any right, pawer or remedy conferred upon it by this or any other Loan
Document or by law or equity shall not preclude any other or further exercise thereof or the
exercise of any other right, power or remedy:No'waiver of any Event of Default hereunder shall
affect or alter this Mortgage, which shall continue in full force and effect with respect to other
then existing or subsequent Events of Default.
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26.1 Further Assurances. Mortgagor, at its expense, will execute, acknowledge and
deliver such instruments and take such actions as Mortgagee from time to time may reasonably
request to carry out the intent and purpose of this Mortgage and the other Loan Documents.

27.1 Defeasance. If Mortgagor shall pay in full the principal and interest due under the
Note and other Loan Documents in accordance with the terms thereof, and Mortgagee shall have
no further obligations to disburse the proceeds of the Note, then Mortgagee, upon written request
and at the expense of Mortgagor, shall execute and deliver to Mortgagor such instruments as
shall be required to evidence of record the satisfaction of this Mortgage and the lien hereof.

28.1 Permitted Contests.

_ A. Mortgagor may contest, at its own expense, by appropriate legal actions or
proceedings conducted in good faith and with all due diligence, the amount, validity or
enforceability in whole or in part of any Imposition or lien thereof or the validity of any
instrument of record affecting the Mortgaged Premises or any part thereof, provided that:

(i) Such legal actions or proceedings are promptly commenced after
Mortgagor receives notice of the lien or charge; and

(ii) Mortgagor’s legal counsel forwards to Mortgagee and Mortgagee’s legal
counsel, on a quarterlysbasis; detailed status reports describing the nature
of the action or proceeding; the progress of such action or proceeding to
datd, deseribing! pleadings | filed| and [any settlement negotiations;
evaluating the likelihood of an unfavorablé outcome and estimating the
amount on range of possibletloss; and

(iii)  No adversé judgmént, decree or other final ‘adjudication be entered or
rendered against Mortgagor; and

(iv)  Mortgagor sets aside on its books adequate reserves; and

(v) Neither Mortgagor nor Mortgagee would be in any danger of any
additional civil or criminal liability for failure to comply therewith; and

(vi) - The Title Company issues its endorsement insuring against the claim or
lien in a manner satisfactory to Mortgagee.

B. In the event that:such legal actions or proceedings are not diligently
concluded or resolved after Mortgagor received notiee of the lien or charge, then, at the sole
option of Mortgagee, Mortgagee shall-have those rights set forth in Paragraphs 18.1 and 19.1
herein.

29.1 Amendment. This Mortgage cannot be amended, modified or terminated orally,
but may only be amended, modified or terminated pursuant to written agreement between
Mortgagor and Mortgagee.
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30.1 Tax and Insurance Escrow.

A. Mortgagee reserves the right, at Mortgagee’s election, upon the
occurrence of an Event of Default, to require Mortgagor to: (i) pay Mortgagee monthly, in
addition to each monthly payment required under the Note, an amount equal to 1/12th of the
annual amount reasonably estimated by Mortgagee to be sufficient to enable Mortgagee to pay
all Impositions, (ii) pay Mortgagee monthly 1/12th of the annual insurance premiums necessary
to maintain the insurance policies required pursuant to Paragraph 6.1A hereof, (iii) pay
Mortgagee the amount of all Impositions accrued but not due as of the date that this paragraph
becomes operative, and (iv) pay Mortgagee such sums as may be necessary, from time to time, to
make up any deficiency in the amount required to fully pay all annual Impositions and insurance
premiums. Mortgagor shall furnish to Mortgagee evidence of payment of insurance premiums
and real estate taxes with respect to the Mortgaged Premises within ten (10) days of the date each
insurance premium or installment of real estate taxes are due and payable.

B. It is expressly understood that all amounts set forth in this Paragraph 30.1
shall be held by Mortgagee in an escrow account which does not bear interest.

31.1  Notices. Any notice, demand, request or other communication desired to be given
or required pursuant to the terms hereof shall be in writing and shall be delivered by personal
service or sent by registered of cextified mail, return receipt requested, postage prepaid, or by a
nationally recognized overnight expressicourier, freight prepaid, addressed as follows or to such
other address as the parties hereto may designate in writing from time to time:

Mortgagor: Title Development Properties, L.L.C.
Institution’ Group, T.LIC.
c/oAetnalDevelopment. Corporation
200 West Madison Street, Suite 4200
Chicago, Illinois 60606
Attn: Jonathan M. Hanus

With a Copy to: Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 West Madison Street, Suite 3900
Chicago, Illinois 60606
Attn: Thomas H. Page, Esq.

Mortgagee: Associated Bank, National;/Association
525 W. Monroe Street, 24th Floor
Chicago, Illinois 60661
Attn: Robert J. Burda, Senior Vice President

With a Copy to: Edwards Wildman Palmer LLP
225 West Wacker Drive
Chicago, lllinois 60606-1229
Attn: Thomas P. Dufty
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Any such notice, demand, request or other communication shall be deemed given when
personally delivered or if mailed three days after deposit in the mail or if delivered by a
nationally recognized overnight express courier, freight prepaid, the next business day after
delivery to such courier.

32.1 Expense of Enforcement. When the indebtedness hereby secured shall become
due whether by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
hereof. In any suit to foreclose the lien hereof, there shall be allowed and included as additional
indebtedness in the decree for all expenditures and expenses which may be paid or incurred by or
on behalf of Mortgagee for reasonable attorneys’ fees, appraiser’s fees, outlays for documentary
and expert evidence, stenographers’ charges, publication costs and costs (which may be
estimated as to items to be expended after entry of the decree) of procuring all such abstracts of
title, title searches and examinations, guarantee policies, and similar data and assurances with
respect to title as Mortgagee may deem to be reasonably necessary either to prosecute such suit
or to evidence to bidders at any sale which may be had pursuant to such decree the true condition
of the title to or the value of the Mortgaged Premises. All expenditures and expenses of the
nature in this paragraph mentioned shall bear interest at the Default Rate, when paid or incurred
by Mortgagee in connection with (a) any proceeding, including probate and bankruptcy
proceedings, to which either of them shall be a party, either as plaintiff, claimant or defendants,
by reason of this Mortgage or‘any indebtedness hereby secured; or (b) preparations for the
commencement of any suit forjttie foreclosure hereof after accrual of such right to foreclose
whether or not actually commenced; or (c) preparations for the defense of any threatened suit or
proceeding which might affect theMortgaged Premises or the security hereof, whether or not
actually commenced:.

33.1 Cross-Default Clause. Any Event of Default by Mottgagort in the performance or
observance of any covenant) promise, Condition or agreementhereof shall be deemed an Event of
Default under each of the Loan Documents, entitling Mortgagee to exercise all or any remedies
available to Mortgagee under the terms of any or all Loan Documents, and any Event of Default
under any other Loan Document shall be deemed an Event of Default hereunder, entitling
Mortgagee to exercise any or all remedies provided for herein. Failure by Mortgagee to exercise
any right which it may have hereunder shall not be deemed a waiver thereof unless so agreed in
writing by Mortgagee, and the waiver by Mortgagee of any Event of Default by Mortgagor
hereunder shall not constitute a continuing waiver or a waiver of any other Event of Default or of
the same Event of Default on-any future occasion.

34.1 Incorporation by Reference. The 'terms of the Loan Documents are incorporated
herein and made a part hereof by reference:

35.1 Disclaimer by Mortgagee. Mortgagee shall not be liable to any party for services
performed or obligations due in connection with this Loan. Mortgagee shall not be liable for any
debts or claims accruing in favor of any patties against Mortgagor or against the Mortgaged
Premises. Mortgagor is not and shall not be an agent of Mortgagee for any purposes, and
Mortgagee is not a venture partner with Mortgagor in any manner whatsoever. Approvals
granted by Mortgagee for any matters covered under this Mortgage shall be narrowly construed
to cover only the parties and facts identified in any written approval or if not in writing such
approvals shall be solely for the benefit of Mortgagee. ’
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36.1 Mortgagee Not a Joint Venturer. Notwithstanding anything to the contrary herein
contained, Mortgagee, by making the Loan or by any action taken pursuant thereto, shall not be
deemed a partner or joint venturer with Mortgagor or Guarantor, and Mortgagor hereby agrees to
indemnify and hold Mortgagee harmless from any and all damages resulting from such a
construction of the parties and their relationship. This Mortgage is made for the sole benefit of
Mortgagor and Mortgagee, and no other person shall be deemed to have any privity of contract
hereunder, nor any right to rely hereon to any extent or for any purpose whatsoever, nor shall any
other person, have any right of action of any kind hereon or be deemed to be a third party
beneficiary hereunder.

37.1 Construction Loan. The proceeds of the Loan are intended to finance
construction of certain improvements on the Mortgaged Premises, and thus this Mortgage is a
construction mortgage within the purview of L.C. §26-1-9.1-334 of the Uniform Commercial
Code of Indiana. Mortgagor further covenants and represents as follows:

A. The improvements to be constructed on the Mortgaged Premises shall be
completed in accordance with the terms and conditions of the Construction Loan Agreement.

B. Upon the occurrence of an Event of Default under the terms and
conditions of the Construction Loan Agreement or any of the Loan Documents, and after notice
and any cure period, if any, Mortgagee may:

() declare the entire principal balance and accrued.interest immediately due
andipayable;

(ii) complete” the! ‘éanstriction’ 'of” the Grmprovements and enter into any
contfacts [necéssany to, completersaid construction. All sums so expended
shall bear interest at the Default Rate;

(iii)) ~ exercise any remedies set forth herein or in the other Loan Documents.

C. Any and all advances made and indebtedness arising and accruing under
the Construction Loan Agreement, whether or not the total amount exceeds the face amount of
the Note, shall be secured by this Mortgage.

38.1 Total Indebtedness Secured. The total amount of the Indebtedness that may be
secured by this Mortgage may increase or decrease from time to time, but the total Indebtedness
secured at any one time shall not exceed Four Millicn Nine Hundred Sixty-Five Thousand and
No/100 Dollars ($4,965,000.00).

39.1 Security Agreement.

A. Mortgagor and Mortgagee agree that this Mortgage shall constitute a
Security Agreement within the meaning of the Indiana Uniform Commercial Code (the “Code”)
with respect to (i) all sums at any time on deposit for the benefit of Mortgagee or held by
Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else) pursuant to any of
the provisions of this Mortgage or the other Loan Documents and (ii) any part of the Mortgaged
Premises, Fixtures and Personalty, which may not be deemed to be affixed to the Mortgaged
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Premises or may not constitute a “fixture” (within the meaning of 1.C. §26-1-9.1-334 of the
Code), and that a security interest in and to the Mortgaged Premises, Fixtures and Personalty is
hereby granted to Mortgagee and the Mortgaged Premises, Fixtures and Personalty and all of
Mortgagor’s right, title and interest therein are hereby assigned to Mortgagee, all to secure

~ payment of the Indebtedness. All of the provisions contained in this Mortgage pertain and apply

to the Mortgaged Premises, Fixtures and Personalty as fully and to the same extent as to any
other property comprising the Mortgaged Premises.

B. This Mortgage is intended to be a financing statement within the purview
of 1.C. §26-1-9.1-502 of the Code with respect to the Mortgaged Premises, Fixtures and
Personalty and the goods described herein, which goods are or may become fixtures relating to
the Mortgaged Premises. The addresses of Mortgagor (Debtor) and Mortgagee (Secured Party)
are hereinabove set forth. This Mortgage is to be filed for record with the Recorder of Deeds of
the County or Counties where the Mortgaged Premises are located. Mortgagor is the record
owner of the Mortgaged Premises.

40.1 WAIVER OF JURY TRIAL. MORTGAGOR WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO,
THE SUBJECT MATTER OF THE NOTE OR THIS MORTGAGE. THIS WAIVER IS
KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY MORTGAGOR AND
MORTGAGOR ACKNOWLEDGES THAT NEITHER MORTGAGEE NOR ANY PERSON
ACTING ON BEHALF OF MORTGAGEE HAS 'MADEANY REPRESENTATIONS OF
FACT TO INDUCE THIS\,WAIVER: OF TRIAL BY JURY OR IN ANY WAY TO MODIFY
OR NULLIFY ITS EFFECT.

41.1 Miscellaneous.

A. Upon request, Mortgagor or Mortgagee shall confirm in writing to
Mortgagee, or its designee, the amount then due hereunder and under the Note.

B. It is agreed that any future advances made by Mortgagee to or for the
benefit of Mortgagor from time to time under this Mortgage or the Loan Documents and whether
or not such advances are obligatory or are made at the option of Mortgagee, or otherwise, made
at any time from and after the date of this Mortgage, and all interest accruing thereon, shall be
equally secured by this Mortgage and shall have the same priority as all amounts, if any,
advanced as of the date hereof and shall be subject to all of the terms and provisions of this
Mortgage.

C. Mortgagee has botind itself and does hereby bind itself to' make advances
pursuant to and subject to the terms of the Construction Loan Agreement and the parties hereby
acknowledge and intend that all such advances, including future advances whenever hereafter
made, shall be a lien from the time this Mortgage is recorded, as provided in [.C. §32-29-1-10 of
the Code. It is also specifically understood and agreed that all funds which are advanced by
Mortgagee under this Mortgage or the Loant Documents or in” the exercise of Mortgagee’s
judgment that the same are necessary or desirable to complete, operate, maintain or market the
Mortgaged Premises or to protect Mortgagee’s security under the Loan Documents shall because
of economic necessity and compulsion be deemed advanced by Mortgagee under an obligation to
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do so regardless of the identity of the person or persons to whom such funds are furnished and
shall be added to the indebtedness evidenced by the Note and shall be equally secured by this
Mortgage and shall have the same priority as all amounts, if any, advanced as of the date hereof.

D. Should the proceeds of the Note or any part thereof, or any amount paid
out or advanced by Mortgagee hereunder or pursuant to any agreement executed by Mortgagor in
connection with this Mortgage be used directly or indirectly to pay off, discharge or satisfy, in
whole or in part, any mortgage, lien, charge or encumbrance upon the Mortgaged Premises or
any part thereof, then as additional security hereunder, Mortgagee shall be subrogated to any and
all rights, equal or superior titles, liens and equities, owned or claimed by any owner or holder of
said outstanding mortgage liens, charges and indebtedness, however remote, regardless of
whether said mortgages, liens, charges and indebtedness are acquired by assignment or have
been released of record by the holder thereof upon payment.

E. If the time of payment of all indebtedness secured hereby or any part
thereof be extended at any time or times, if the Note be renewed, modified or replaced, or if any
security for the Note be released, Mortgagor and any other parties now or hereafter liable for
payment of such indebtedness in whole or in part or any parties interested in the Mortgaged
Premises shall be held to consent and take subject to such extensions, renewals, modifications,
replacements and releases, and their liability and the lien hereof and the Loan Documents and the
rights created hereby and therebysshall continue in fuil force, the right of recourse against all
such parties being reserved by Mortgagee.

F. Loan "Advances are'to be tsed, along/with Mortgagor’s other funds, for
construction of the Braject on the Mortgaged Premises.

G. Mottgagdr, stiall pay all fees; costs.and &xpenses in connection with the
Loan, including without limitation all recording and filing fees, title charges and Mortgagee's
attorney’s fees incurred in negotiation and preparation of the Loan Documents.

H. This Mortgage shall be binding upon Mortgagor and its successors and
assigns, and all persons claiming under or through Mortgagor or any such successor or assign,
and shall inure to the benefit of and be enforceable by Mortgagee and.its successors and assigns.

I The various headings used in this Mortgage as headings for sections or
otherwise are for convenience only and shall not be used in interpreting the text of the section in
which they appear and shall not limit or otherwise affect the meanings thereof. '

J. If any provision in’this Mortgage is held by a court of law to be in
violation of any applicable local, state or federal ordinance, statute, law; administrative or
judicial decision, or_public policy, and if such court should declare such provision of this
Mortgage to be illegal, invalid, unlawtul, void, voidable, or unenforceable as written, then such
provision shall be given full force and effect;to the fullest possible extent that it is legal, valid
and enforceable that the remainder of this Mortgage shall be construed as if such illegal, invalid,
unlawful, void, voidable or unenforceable provision was not” contained therein, and that the
rights, obligations and interest of Mortgagor and the holder hereof under the remainder of this
Mortgage shall continue in full force and effect.
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K. If any action or proceeding shall be instituted to recover possession of the

Mortgaged Premises or any part thereof or to accomplish any other purpose which would

materially affect this Mortgage or the Mortgaged Premises, Mortgagor will immediately, upon
service of notice thereof, deliver to Mortgagee a true copy of each petition, summons, complaint,
notice of motion, order to show cause, and all other process, pleadings and papers however
designated, served in any such action or proceeding.

L. Regardless of their form, all words shall be deemed singular or plural and
shall have such gender as required by the text. Whenever applicable, the term “mortgage™ shall
also mean “trust deed” or “deed of trust”.

M. The obligations of Mortgagor are and shall at all times be joint and
several.

N. Mortgagor waives any right, if any, it now or in the future may have to
remove any claim or dispute arising herefrom to the Courts of the United States of America.

0. Mortgagor agrees, to the full extent permitted by law, that in case of an
Event of Default, neither Mortgagor nor anyone claiming through or under it shall or will set up,
claim or seek to take advantage of any appraisement, redemption, reinstatement, valuation, stay
or extension laws now or heréafter in force, in order to prevent or hinder the enforcement or
foreclosure of this Mortgage or thefabsolute! sale of the Moitgaged Premises or the final and
absolute putting into possgssion, thereof, immediately after such sale, of the purchaser thereat,
and Mortgagor, for itself and all who may at any time claim/through or under it, hereby waives,
to the full extent that it may Jawfully so do, the benefit of all such laws, and any and all right to
have the assets comprising the Mortgaged Premises'marshalled upen any foreclosure of the lien
hereof and agrees that Martgagde of any(court having jurisdiction-to foreclose such lien may sell
the Mortgaged Premises in part or as an entirety. Mortgagor represents that it has been
authorized to, and Mortgagor does hereby, waive to the full extent permitted by law any and all
statutory or other rights of reinstatement and redemption from sale under power of sale or from
sale under any order or decree of foreclosure of this Mortgage, on its own behalf and on behalf
of each and every person acquiring any interest in or title to the Mortgaged Premises subsequent
to the date hereof.

P. The validity and interpretation of ‘this Mortgage and all of the other
documents evidencing or securing the Indebtedness shall be construed in accordance with the
laws of the State of lllinois applicable to contracis to be performed wholly within such state,
except that the enforcement of remedies hereunder (other than the realization upon deposits held
by Mortgagee which shall be governed by Illinois law) shall be governed by thelaws of the State
of Indiana.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
SIGNATURES ON'FOLLOWING PAGE]
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IN WITNESS WHEREOF, Mortgagor has caused this Construction Mortgage to be
executed as of the day and year first above written.

TITLE DEVELOPMENT PROPERTIES, L.L.C,
an Indiana limited kgbility company

v L 1V

JOI)V(TF(AN M. HANUS, President

INSTITUTION GROUP, L.L.C,, an Indiana limited

liability company )M
By: %

JONATHAN M. HANUS, President

AFFIRMATION

I affirm, under the penalties of perjury, that I have taken reasonable care to redact each Social
Security number in this documeni; unless required by law.

(s -

Diratbari MtHanus

Construction Mortgage Signature Page
AM 26098968.5




STATE OF %M )
) SS.
COUNTY OF M )

I, the undersigned, a Notary Public, in and for said County, in the State aforesaid, do
hereby certify that JONATHAN M. HANUS, personally known to me to be the same person
whose name is subscribed to the foregoing instrument as the President of Title Development
Properties, L.L.C., an Indiana limited liability company, appeared before me and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and voluntary act of said limited liability company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this Z/f/—day of W/ , ZOL.y

Do /e

Notary Public

My Commission Expires: AAAAPPPIPPPIPPPPPPNPIS NN,
2 OFFICIAL SEAL
3 THOMAS H PAGE b
STATE OF W ) $  NOTARY PUBLIC - STATE OF ILLINOIS {
¢ [MY COMMISSION EXPIRES:08/16/16 - ¢

) SS. PR 02 = Subigledit
COUNTY OF @54 ) N AN

I, the undersigned, a Notary Public, in and for'said ‘County, in the State aforesaid, do
hereby certify that JONATHAN-MIHANUS; personally known to me to be the same person
whose name is subscribed to the foregoing instrument as the President of Institution Group,
L.L.C., an Indiana limited liability company, appeared before me and acknowledged that he
signed and delivered the said instrument as his own free and voluntary act and as the free and
voluntary act of said limited liability company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this Z/f Y dayof | M , 20_(-}./

- Do

Notary Public

My Commission Expires:

-‘-AAAA‘AAA-A-‘-‘A‘ AN

OFFICIAL SEAL '
THOMAS H PAGE ‘
NOTARY PUBLIC - STATE OF ILLINOIS e
MY COMMISSION EXPIRES:08/16/16 - ¢
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:
[Title Development]

Lot 4, Highland Main Plaza, as per plat thereof, recorded in Plat Book 106 page 62 in the Office
of the Recorder of Lake County, Indiana;

PARCEL 2:
[Institution Group]

Lots 1 and 3, Highland Main Plaza, as per plat thereof, recorded in Plat Book 106 page 62 in the
Office of the Recorder of Lake County, Indiana;

Together with the non-exclusive easements, including but not limited to access, ingress, egress,
self-help, drainage, utilities, sign and parking, as described in and created by Declaration of
Easements, Covenants, Conditions and Restrictions dated November 8, 2013 and recorded
November 19, 2013 as Instrument No. 2013 086473, in the Office of the Recorder of Lake
County, Indiana.

Property Address:
10412 Indianapolis Bivd,-Highland, Indiana
2305 Main St., Highland, Indiana

PIN Nos.:

45-07-32-479-027.000-026 for Lot 1 Highland Main Plaza
45-07-32-479-025.000-026 for Lot 3 Highland Main Plaza
45-07-32-479-028.000-026 for Lot 4 Highland Main Plaza

together with (i) any and all buildings and structures and improvements, and any and all
additions, alterations, betterments or appurtenances thereto, now or at any time hereafter situated,
placed or constructed upon the property (“Property”) legally described above or any part thereof,
and all rights, titles and interest appurtenant thereto, together with all right, title and interest of
Mortgagor in and to all Personalty (as defined in this Mortgage) and all goodwill, trademarks,
tradenames, option rights, purchase contracts and agreements, books and records and general
intangibles of Mortgagor relating to the Property and Mortgaged Premises and all accounts,
accounts receivable, contract rights, chooses in action, instruments, chattel paper and other rights
of Mortgagor for payment of money relating to the Property and Mortgaged Premises and any
other intangible property of Mortgagor related to the Property and Mortgaged Premises,
including without limitation any and all rights of Mortgagor in, to or with respect to any and all
accounts maintained with Mortgagee or any other party in which are held funds relating to the
Impositions (as defined in this Mortgage), insurance premiums, or tenants’ security deposits with
respect to the Property and Mortgaged Premises and all of Mortgagor’s right, title and interest in
and to all of the rents, issues, revenues, royalties, income, avails, proceeds, profits and other
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benefits paid or payable by parties under any and all leases, subleases, licenses, concessions or
other agreements (written or oral, now or hereafter in effect) which grant occupancy, a
possessory interest in and to, or the right to use the Property and Mortgaged Premises or any part
thereof or interest therein, and all rights, privileges, authority and benefits of Mortgagor or the
landlord under such leases (but under no circumstances any liabilities, obligations or
responsibilities thereunder) or otherwise generated by or derived from the Property and
Mortgaged Premises and Mortgagor’s rights to any and all documents, instruments, contracts or
agreements pertaining to the ownership, use, occupancy, possession, development, design,
construction, financing, operation, alteration, repair, marketing, sale, lease or enjoyment of the
Property and Mortgaged Premises, including without limitation any contracts for labor or
materials, purchase orders, service contracts, maintenance agreements, management contracts,
lease agency agreements, sales agency agreements, marketing contracts, loan or financing
commitments, and payment, performance or surety bonds, and all rights, privileges, authority
and benefits thereunder (but under no circumstances any liabilities, obligations or responsibilities
thereunder); (ii) any and all rights, privileges, authority and benefits under any option, articles of
agreement for deed, installment contract or other contract or agreement pursuant to which
Mortgagor is granted any possessory, legal, equitable, beneficial or other interest in the Property
and Mortgaged Premises; (iii) any and all rights privileges, tenements, hereditaments, rights of
way, rights of access, riparian rights, mineral rights, homestead rights, easements, appendages
and appurtenances in any way appertaining thereto, and all right, title and interest of Mortgagor
in and to any streets, ways, alleysywaterways, strips or gores of land adjoining the Property or
any part thereof; (iv) any -and ‘all"-betterments, “additions, appurtenances, substitutions,
replacements and after acquired title or interests.in the Property and,Mortgaged Premises and all
reversions and remainders therein; and (v) any and‘all of Mortgagor’s right, title and interest in
and to any judgment;; award, remuneration, -settlement, compensation,crecovery or proceeds
heretofore made or hereafter fo be made by any governmental authority or insurance company to
the present or any subsequent owner ‘of the Property and Mortgaged Premises, including those
for any condemnation of or casualty to the Property and Mortgaged Premises, or for any vacation
of, or change of grade in, any streets serving or affecting the Property and Mortgaged Premises.
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EXHIBIT B

PERMITTED ENCUMBRANCES

Taxes for the year 2013 due in 2014 are not yet due and payable.

Possible municipal and/or sewer assessments which may be levied by the municipality, if any.
None now due or owing as of date hereof.

Rights of Sleepy's and Subway, as tenants only, under unrecorded leases.

Covenants, conditions, restrictions, and restrictions as contained in the plat of Highland Main
Plaza, a resubdivision of Lots 2, 3 and 7 and the west 100 feet of Lot 6 in Highland Acres per
Plat Book 27, page 69, as per plat thereof recorded October 11, 2013 in Plat Book 106 page 62,
but omitting any covenants or restrictions, if any, based upon race, color, religion, sex, sexual
orientation, familial status, marital status, disability, handicap, national origin, ancestry, or
source of income, as set forth in applicable state or federal laws, except to the extent that said
covenant or restriction is permitted by applicable law.

Public utility easements as dedicated on plat of said Highland Main Plaza.

Grant(s) and/or Reservation(s).of easemeni(s) coniained.on the secorded plat of Highland Main
Plaza. .

Terms, provisions, easements and obligations as set out in that certain Declaration of Easements,

Covenants, Conditions and Restrictions dated November 8)2013"and recorded November 19,
2013 as Document No. 2013 086473.
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