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MORTGAGE, SECURITY AGREEMENT,
ASS AND NG
Document is
This MORTCAGY. NYEURITY DEREIFENE AF /1N T OF RENTS AND
LEASES AND Pl FILING dated as of December 10, 2015 ( “Mortgage”), is
executed by 4407 RA cpypents the proReqtlt of |1y company (the

“Mortgagor”), to and for tﬂl&lﬁk&f(ﬂﬂgmmm!an Indiana state savings bank
(together with its successors and assigns, the “Lender™).

ECITALS

A. The | Lenderphas | agreed to loan to the Mortgagor and its affiliate, 4407
RAILROAD FUNDING CO., LLC, an Indiana limited liability company (together with the
Mortgagor, referred to hercinafier individually and ctively as the “Borrower™) the principal
amount of TEN MILLION S1x HUNDRED Tngggg%g AND 00/100 DOLLARS ($10,600,000.00) (the
“Loan”). The Loan is evidenced by t ADERE ‘zomissory Note of even date herewith (as

151 )

amended, restated or replaced from ti ’,“%6 time, th c%‘Note”), executcd by the Borrower and
made payable to ler of the Lend ];Lé the origin(ljﬁrincipal amount Loan and due on
December 10, - provided in #heiote (jr}feﬁ‘Maturit* D+ cept as may be
accelerated purst >umns hereof, 8@;13%&{&@@? of any other T instrument now
or hereafter give secure theisayient of the ed to induce the
Lender to disburse the proceeds of the Loan (the Note, together with such other documents, as

amended, restated or replaced from time to time, being collectively referred to herein as the
“Loan Documents”). The Note provides that the applicable rate at which interest accrues upon
the outstanding principal balance of the Loan may increase or decrease from time to time.

B. A condition precedent to the Lender’s extension of the Loan to the Mortgagor is
the execution and delivery by the Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Mortgagor agrees as follows:  viaunT & <Y &

CASH oo CHARGE
CHECK # L2l 221063

First American Title
251 E. Ohio Street, Suite 555

Indianapolis, IN 46204 OVERAGE
FILE NO: __ 123%\" : COPY
N NON - COM
6192950 —
CLERK _J(N =




AGREEMENTS:

The Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and conveys
to the Lender, its successors and assigns, and grants a security interest in, the following described
property, rights and interests (collectively referred to herein as the “Premises™), all of which
property, rights and interests are hereby pledged primarily and on a parity with the Real Estate (as
defined below) and not secondarily:

(a) the real estate located in the County of Lake, State of Indiana and legally
described on Exhibit “A” attached hereto and made a part hereof (the “Real Estate”);

(b) all improvements of every nature whatsoever now or hereafter situated on
the Real Estate, and all fixtures-and personal property of every nature whatsoever now or

hereafter owned g d located on. Or usee 1y cox he Real Estate or
the improvemern p &Jém%}$0h 1 m, including all
extensions, addi FI@\IaA ¥ | replacements to

any of the foreg %q 411 of the nght itle and interest & Mortgag 1 and to any such
~ personal property of [AURES I3setaRVERAL e BakePE OPAR HeAi s or payments now or
hereafter made o AlCh persbrell padperty en fismdbelnyothd dddrtgagor o on its behalf (the

“Improvements

(c all gasements) TichtSTof wayliigeres of real'€siats, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights,
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, i lssues and profits il <and el the estate, right, title, interest,
property, possession, claim and demand whatsoever, at law as well as in equity, of the Mortgagor
of, in and to the same; SaDER’S 77

(d all rents, revenuek:/is >ue<,, pr oﬁl.,, proceeds, incon yalties, Letter of

Credit Rights (as 1 in the Uniform €ommereiai Code of the State ana (the “Code”)
in effect from tin TOWS, secanty le‘pOaltS 1mpound refunds and other
rights to monies remises and/Sfiierbusinesses and onducted by the
Mortgagor there d : fined); provided,

however, that the Mortgagor, so long as no Event of Default (as hereinafter defined) has occurred
hereunder, may collect rent as it becomes due, but not more than one (1) month in advance
thereof;,

(e) all interest of the Mortgagor in all leases now or hereafter on the Premises,
whether written or oral (each, a “Lease”, and collectively, the “Leases”), together with all
security therefor and all monies payable thereunder, subject, however, to the conditional
permission hereinabove given to the Mortgagor to collect the rentals under any such Lease;

® all fixtures and articles of personal property now or hereafter owned by the
Mortgagor and forming a part of or used in connection with the Real Estate or the Improvements,
including, but without limitation, any and all overhead cranes, air conditioners, antennae,
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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 coverings, furnaces, furnishings, furniture,
hardware, heaters, humidifiers, incinerators, lighting, 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; 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 security for the Indebtedness; notwithstanding

the agreement he
covered by this |
that such agreer

Emmmem 1@

part of the realty
lty, to the extent
said articles may

constitute Goods ’ Nﬁ&‘“&% ﬁﬁsmi m

creating a securit ’Fﬂ’i‘sS‘lgb%f’ﬁﬁéﬁﬁm Mf){"fwﬁf
Mortgagor, as Debtor, all in %i{:orif.najg W&l‘lou n%ydi{e corder!

(g all of the Mortgagor’s interests in General Intangibles. including Payment
Intangibles and Software (cach as defined in the Code) mow owned or hereafter acquired and
related to the Premises, including, without limitation, all of the Mortgagor's right, title and
interest in and to: (i) all agrecments, licenses, permits and contr which the Mortgagor is or
may become a party and which relate to the Premises; (i1) all obligations and indebtedness owed
to the Mortgagor thereunder; (iii) all intellectual property related to the Premises; and (iv) all
choses in action and causes,of-dction relaiing to the Ricinises;

b all of the Mortgagutis aecoyats now owned or
acquired as relate to the Premises and/or the businSsses and operati
including, withot itation, all of the-fellowingnowiowned or here
the Mortgagor: (as defined in the Codée),-contract 1
and other obliga >dness oWt ttheSMortgagor ari the sale, lease or
exchange of goc perty and/or the nerformarn ) the Mortgagor’s
I'ightS il’l, to and unacr au Puxuhabc O1acis 101 gOOas, SCiviCes O Ouldl property; (lll) 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 right to
payment of any interest or finance 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 (vii) all warranties, guarantees, permits and licenses in favor of the
Mortgagor with respect to the Premises; and

curity agreement,
red Party, and the

-reafter created or
nducted thereon,
ed or acquired by
=bts, notes, drafts

6] all proceeds of the foregoing, including, without limitation, all judgments,
awards of damages and settlements hereafter made resulting from condemnation proceeds or the
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taking of the Premises or any portion thereof under the power of eminent domain, any proceeds
of any 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.

_ TO HAVE AND TO HOLD the Premises, unto the Lender, its successors and assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession
of the Premises after the occurrence of any Event of Default; the Mortgagor hereby
RELEASING AND WAIVING all rights under and by virtue of the homestead exemption laws
of the State of Indiana.

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest,
late charges, prepayment premlum 1f any, ex1t fee, if any, interest rate swap or hedge expenses (if

any), reimbursen 1y, issued by the
Lender for the be 3 Q)ae%i ﬁa@ * owing under the
Note, any of the Documents, and any application for and master letter

of credit agreemc ' N@%}@FnFII@IaAILI!; ¥ financings of any

of the foregoing ﬁbh ions and 11ab111t of the Mo {étgig .ender under and
pursuant to any nterest’t 0 € agreement or collar
et eeamh% 9. I

agreement, exectited by aﬂ%h% % Lender. from time to time
(collectively, “Interest Rate 4Agreements”), (111) the performance and observance of the
covenants, conditions, agreements, ntations, warran 1 other liabilities and
obligations of the Mortgagor or any other obligor to or benefiting the [ender which are
evidenced or secured by therwise provided in the Note, this Mortgage or any of the other

Loan Documents; and (iv) the reimbursement to the [ender of any and 2ll sums incurred,
expended or advanced by the Lender pursuant to any ferm or provision of or constituting
additional indebtedness under or secured by this Mortgage, any of the other | .oan Documents or
any Interest Rate Agreements or any apphga;’ﬁwm dor letters of credit and master letter of credit
agreement, with interest thereon as prov1d~+ ”5 hefem< % erem (collectively, the““Indebtedness”).

IT IS FURTHE! BERSTOOD ANB A GREED’TE[AT

1. Ti lortgagor repfeqems, warrgmts and coven the Mortgagor is
the holder of the tle toNthe Prerfﬁs»s“‘free and clear d encumbrances,
except those liens and encumbrances in favor of the Lendér and as otherwise described on

Exhibit “B” attached hereto and made a part hereof (the “Permitted Exceptions™); and (b) the
Mortgagor has legal power and authority to mortgage and convey the Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor
covenants that, so long as any portion of the Indebtedness remains unpaid, the Mortgagor will:

(a) promptly repair, restore or rebuild any Improvements now or hereafter on
the Premises which may become damaged or be destroyed to a condition substantially similar to
the condition immediately prior to such damage or destruction, whether or not proceeds of
insurance are available or sufficient for the purpose;
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(b)  keep the Premises in good condition and repair, without waste, and free
from mechanics’, materialmen’s or like liens or claims or other liens or claims for lien (subject to
the Mortgagor’s right to contest liens as permitted by the terms of Section 28 hereof);

(c) pay when due the Indebtedness in accordance with the terms of the Note
and the other Loan Documents and duly perform and observe all of the terms, covenants and
conditions to be observed and performed by the Borrower under the Note, this Mortgage and the
other Loan Documents;

(d)  pay when due any indebtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, superior to or inferior to the lien hereof, and upon
request exhibit satisfactory ev1dence of the dlscharge of such hen to the Lender (subject to the
Mortgagor’s righ 2 £S 28 0;

(e R&%&!&E&Q% !1%! lnpro )W or at any time
in the process of -' Nlﬂfi‘l‘u@ FtF i{@})%e!

(f Fipls With @l vequirenenth ofpjaw paumisipaifordinances or restrictions
and covenants of record witlﬂq@qgméh@;miﬁ}s &b themdethereof;

(g obtamn and maintain in full force'and effect, and abide by and satisfy the
material terms and conditions of;rall pmaterial -permits, licenses, regisirations and other
authorizations with or granted by any governmental authorities that may be required from time to
time with respect to the periormance of its obligations under this Mortgage;

¢h make no material alterations in thg Premises or demolish any portion of
the Premises without the Lender’s prior wntten consent exceptas required by law or municipal
ordinance;

@ t commence ﬂa\, erectlon OI a.ny Improvements” upon the Premises

without the Lend tor written consent ‘ -;_
§) ST permit no ohan;re i the use or cene ‘the occupancy of
the Premises, wit r's prior written consent:

k) pay when due all operating costs of the Premises;

)] not initiate or acquiesce in any zoning reclassification with respect to the
Premises, without the Lender’s prior written consent;

(m) provide and thereafter maintain adequate parking areas within the
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 sufficient paved
areas for ingress, egress and right-of-way to and from the adjacent public thoroughfares
necessary or desirable for the use thereof;
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(n) comply, and cause the Premises at all times to be operated in compliance,
with all applicable federal, state, local and municipal environmental, health and safety laws,
statutes, ordinances, rules and regulations; and

(0) without limiting the generality of subsection (n) above, (i) ensure, and
cause each of its subsidiaries to ensure, that no person who owns twenty percent (20.00%) or
more of the equity interests in the Mortgagor, or otherwise controls the Mortgagor or any of its
subsidiaries is or shall be listed on the Specially Designated Nationals and Blocked Person List
or other similar lists maintained by the Office of Foreign Assets Control (“OFAC”), the
Department of the Treasury or included in any Executive Orders, (ii) not use or permit the use of
the proceeds of the Loan to violate any of the foreign asset control regulations of OFAC or any

enabling statute or Executive Order relating thereto, and (111) comply, and cause each of its

subsidiaries to cc

3. P
before any pena
charges, and othe
herein generally
the Premises or ¢
hereby, subject tc
the Mortgagor w
ten (10) days afte

4. T:
this Mortgage, th
principal and int
equal to one-twe

annual Taxes on't

collectively as th
the Tax Deposits
the Lender under
installment of an
the amount of T

’ 9 umen S
xes an

ssessments. ¥

oo NIGEIGIREE G}Eﬁ&iﬂs

’Ir.l(i %es and assess nts of every kind aud
axes eF SGT ded& R Oé?fus (ﬁ‘o

1¢ Mortgagor’s right to contest the same, as prov1ded by t]
upon written req ish'to the Cender duplicate ree
he Lender’s request.

Deposits. |\ otwithstanding the Mortgagor’s obligations
viortgagor shall deposit with theLender, contemporaneou:
3st paymeniddue under the Note until the Indebtedness
1 (1/12th) of one hundred,pereent (100.00%) of the most

Premises (each mogikly depositzhereinafter is referre

- Deposits”). Dufiilg the teri{ 5 the Loan, the -
1 by the Lendary (b)/plus thesamount of Tax
5 sentencé of this'Section-4 prior to |
t becomes’digantipayable (the 7

1’19 T PﬂAP"‘ 16y !"\P 1'11113 Qﬂf

r

18, as amended.

1y when due and
r charges, sewer
¢ whatsoever (all

agor, if applicable to
interest ﬂbf?ellr 25| Hmr&g%ﬁgf%hgatlon 0

greement secured
terms hereof; and
its therefor within

ider Section 3 of
with the monthly
fully paid, a sum
cent ascertainable

‘o individually and

te amount of: (a)
to be received by
on which the next
t Date”), (c) less
1x Payment Date,

must be equal to at lcast onc nundared toaf Ly=10ul pCicliit (1J49/0) O1 Uic amount of Taxes
estimated by the Lender to be due and payable on the next upcoming Tax Payment Date, such
that, at any given time, the Tax Deposits exceed the estimated Tax liability by the equivalent of
approximately two additional monthly Tax Deposits (the “Tax Reserve”). At Closing, to fund
the Tax Deposits and Tax Reserve in anticipation of the next upcoming Tax Payment Date, the
sum of One Hundred Thirty-two Thousand and 00/100 Dollars ($132,000.00) of the principal
of the Note will be deemed disbursed on behalf of the Mortgagor but will be held back by the
Lender to be applied toward the Tax Reserve and payment of the next installment of Taxes for
the Premises when they become due and payable. The Tax Deposits and Tax Reserve are to be
held without any allowance of interest, and the Tax Deposits are to be used for the payment of
Taxes next due and payable when they become due and maintenance of the required Tax
Reserve. So long as no Event of Default exists, the Lender, at its option, may pay such Taxes
when the same become due and payable (upon submission of appropriate bills therefor from the
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Mortgagor) or may release sufficient funds to the Mortgagor for the payment thereof. If the funds
so deposited are insufficient to pay any such Taxes for any year (or installments thereof, as
applicable) when the same shall become due and payable, the Mortgagor must deposit, within no
more than five (5) business days after receipt of written demand therefor, additional funds as may
be necessary to pay such Taxes in full. If the funds so deposited exceed the amount required to
pay such Taxes for any year, the excess shall be applied toward the Tax Reserve to be held by the
Lender -until the next upcoming Tax Payment Date or, following an Event of Default, to be
applied to the Indebtedness in the Lender’s sole discretion. The Tax Reserve and Tax Deposits
need not be kept separate and apart from any other funds of the Lender. The Lender, in making
any payment hereby authorized relating to Taxes, may do so according to any bill, statement or
estimate procured from the appropriate public office without inquiry into the accuracy of such
bill, statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thes

Documentis

5. L occurrence and

continuance of a
on deposit purs

Indebtedness in suiet
an Event of Def

demand by the I
the deposits. Wh
to the Mortgago:
and shall not be
liable for any fz
Mortgagor, priot
application of st
Taxes. The Len:

the instruction of'a

6. I

(a
and articles of pe

grterest In and Use of Deposits.

ction 4 hereof to cure, an Event of, Defult

j@ﬁa?nsﬁnn anner asethle Lender i yolgcﬁrﬁrsuc d

it or pa}ﬂéﬂi_’y lypkie g@éﬂ&ﬂegeﬁg gor shail
der, deposit with the Lender an amount equal to the am
thedndebtedBess has been flly paid, JAyEe: depo:
such deposits are hercby pledged as additic ity 1
ibject,to the direction or control of the Mo The
ire to apply to the payment of Taxes any amount so ¢
) an Event of Default] shall have'requested the Lender
. funds ¢ the paymcut of such amounts, accompanied t
- shall not be liable for anyraetor omission taken in good

party.

il sec

agor shdilatailiameskeep all build
w or heredft€r'situated on ]

10nies at the time
) pay any of the

sits are used to cure

nmediately, upon
nt expended from
; shall be returned
the Indebtedness
nder shall not be
josited unless the
writing to make
the bills for such
ith or pursuant to

wvements, fixtures
ed against loss or

damage by fire and such other hazards as may reasonably be required by the Lender, in
accordance with the terms, coverages and provisions described on Exhibit “C” attached hereto
and made a part hereof, and such other insurance as the Lender may from time to time reasonably
require. Unless the Mortgagor provides the Lender evidence of the insurance coverages required
hereunder, the Lender may purchase insurance at the Mortgagor’s expense to cover the Lender’s
interest in the Premises. The insurance may, but need not, protect the Mortgagor’s interest. The
coverages that the Lender purchases may not pay any claim that the Mortgagor makes or any
claim that is made against the Mortgagor in connection with the Premises. The Mortgagor may
“later cancel any insurance purchased by the Lender, but only after providing the Lender with
evidence that the Mortgagor has obtained insurance as required by this Mortgage. If the Lender
purchases insurance for the Premises, the Mortgagor will be responsible for the costs of such
insurance, including, without limitation, interest and any other charges which the Lender may
impose in connection with the placement of the insurance, until the effective date of the
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cancellation or expiration of the insurance. The costs of the insurance may be added to the
Indebtedness. The cost of the insurance may be more than the cost of insurance the Mortgagor
may be able to obtain on its own.

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

(©) In the event of loss, the Mortgagor shall give prompt notice thereof to the
Lender, who, if such loss exceeds FIVE HUNDRED THOUSAND AND 00/100 DOLLARS

($500,000.00) (tl ke proof of loss. If
such loss exceec w i;ﬁ le ‘hreshold and the
conditions set fo 1), 11), (111 an%izg € 1mmediat ding sentence are

not satisfied, the N F@Eﬁl@iﬁ@l or loss from each
insurance compa Ot f and onl ch loss is equal to an the Threshold,
(i1) no Event of 1 Ix]% R Witk é%sgz & &{.%‘%E%xﬂrfg “notice or both would
constitute an Ev¢ of Defaﬁiﬁh!ﬂ&ﬁtg MIB&’&QH ines that the work required to "

complete the repair or restoration of the Premises necessitated by such loss can be completed no

later than six (6) months to tl y Date, and'(1v) tt >f the insurance proceeds
and such additional amounts placed on deposit with the [ender by the Mortgagor for the specific
purpose of rebuilding onrestoring the Improvements equals or ,in the sole and absolute

discretion of the | ender, the reasonable costs of such rebuilding or restoration, then the Lender
shall endorse to the Mortgagor any such payment and the Mortgagor may collect such payment
directly. The Lender shall have the right, at its option-and in its sole discretion, to apply any
insurance proceeds received by the Lender pursuant to the terms of this section, after the payment
of all of the Lends:’s expenses, either (AXet HCeoHat of the Indebtedness, 1rrespective of whether

such principal balarnce 15 then due and payable wheraapon the Lender may declare the whole of
the balance of 1 «dness to be ducfand payablefior (B) to the resic . or repair of the
property damagg widodmn sub:,ecvon (@) belew; provided, 1 that the Lender
hereby agrees tc nlication’ @f e proceeds to the or repair of the
damaged propert o provisions oF Sithsection (d) b r giving effect to

any Leases which have been or could be terminated, the Debt Seivice Coverage Ratio described
in Section 37 below shall be satisfied, (y) the Lender has received satisfactory evidence that such
restoration or repair shall be completed no later than the date that is six (6) months prior to the
Maturity Date, and (z) 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 the Mortgagor by the Lender as hereinafter provided, the Mortgagor shall repair,
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
to being damaged or destroyed. In the event of foreclosure of this Mortgage, all right, title and
interest of the Mortgagor in and to any insurance policies then in force shall pass to the purchaser
at the foreclosure sale.

6192950




(@ If insurance proceeds are made available by the Lender to the Mortgagor,
the Mortgagor shall comply with the following conditions:

)] Before commencing to repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or other casualty, the
Mortgagor shall obtain from the Lender its approval of all site and building plans and
specifications pertaining to such repair, restoration or rebuilding.

(i)  Prior to each payment or application of any insurance proceeds to
the repair or restoration of the improvements upon the Premises to the extent permitted in
subsection (c) above (which payment or application may be made, at the Lender’s option,
through an escrow, the terms and cond1t10ns of wh1ch are satlsfactory to the Lender and

-~

the cost of whicl he hall be satisfied as to the

following Document is

N F g rgllt‘ t ith the passage of
ti1 g1vig otice would constitute an Event of Defau 3 occurred;

Th 1s Document is the property of

a3 Lak@@aﬁhl{xymm]ﬁve been fully restored, or the
expenditure of money as may be received from such insurance proceeds will be
sufficient to repair, restore or rebnild the Premises free and clear of all liens,
claims a encumbrances Jexcept thenlien of thisiMertgage and the Permitted
Exceptions, or, if such insurance proceeds shall be'insufficient to repair, restore
and rebuil@ythe Premises, the Mortgagor has depesiteéd with the Lender such
amount ofimoney which, together with the insurance proceeds shall be sufficient
to restore, and rebuild the Premises;and

ol

© pnor 49, e h((iifvbursement of any such proceeds, the Lender

shall be“furnished with a1smtement withe Lender’s architect (the cost of which
sh e borne by the Mo:;'gdgor), certlf‘*mg the extent of the ir and restoration
cC i to the date thert‘of, and that such repalr & n, and rebuilding
he serformed to »date i conformlty with il nd specifications
ar » Lender and” W‘u,n a,ifsstatutes regul nances (including
bt g P > Lender shall be

furnished with approprlate evidence of payment for labor or materials furnished to
the Premises, and total or partial lien waivers substantiating such payments.

(iii) If the Mortgagor shall fail to restore, repair or rebuild the
Improvements within a time deemed satisfactory by the Lender, then the Lender, at its
option, may (A) commence and perform all necessary acts to restore, repair or rebuild the
said Improvements for or on behalf of the Mortgagor, or (B) declare an Event of Default.
If insurance proceeds shall exceed the amount necessary to complete the repair,
restoration or rebuilding of the Improvements, such excess shall be applied on account of
the Indebtedness irrespective of whether such Indebtedness is then due and payable
without payment of any premium or penalty.
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7. Condemnation. If all or any part of the Premises are damaged, taken or acquired,
either temporarily or permanently, in any condemnation proceeding, or by exercise of the right of
eminent 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 remaining unpaid Indebtedness, is
hereby assigned to the Lender, who is empowered to collect and receive the same and to give
proper receipts therefor in the name of the Mortgagor and the same shall be paid forthwith to the
Lender. Such award or monies shall be applied on account of the Indebtedness, irrespective of
whether such Indebtedness is then due and payable and, at any time from and after the taking the
Lender may declare the whole of the balance of the Indebtedness 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
Lender, has no n
or payment for ¢
and received by
declare the Indeb

8. St
political subdivis
respect of the e
Documents, the
Mortgagor furthe
reason of the imyg
be required to pa

9. |
the Mortgagor has
of the Loan, an
Mortgagor has a
income from the
herein as if fully
all of the provisic

10. Effect of Extensions of Time and Other Changes.

"G’C‘ﬁﬂ’i ﬂt"rl‘S‘ ¢

pons1derat10n or §CS resull

- NOTORFEGLAL.
s o Rl kg iy e

ip Tax. m%;ak%mmamf Americ

n having jurisdiction over the Mortgagor, any tax is due

cution delivery 1S Mortgage, the r any
ortgacor shall pay such tax in/the manner required by
igrees, to reimburse the Lender for any sums which the Le

ition of any such tax. Notwithstanding the foregoing, the
ny income or franchise taxes of the I .cnder.

¢ Assignment. The Mortgagor acknowledges that, cor
recuted and deliveredsic:thie Tuender, as additional secn
mment of Rents @53 Leases {the “Assignment™) |
the Lender tnicrests in thesiteases of the Pror
All of the“provisions of the Assigniicn
length in the X okt Nortgage. 1

ent

> discretion of the
s, then the award
may be collected
svent it shall not
d payable.

or of any state or
r becomes due in
f the other Loan
y such law. The
er may expend by
ortgagor shall not

arrently herewith,

y/for the repayment

ant to which the
and the rents and
eby incorporated
igrees to abide by

If the payment of the

Indebtedness or any part thereof is extended or varied, if any part of any security for the payment
of the Indebtedness is released, if the rate of interest charged under the Note is changed or if the
time for payment thereof is extended or varied, all persons now or at any time hereafter liable
therefor, or interested in the Premises or having an interest in the Mortgagor, shall be held to
assent to such extension, variation, release or change and their liability and the lien and all of the
provisions hereof shall continue in full force, any right of recourse against all such persons being
expressly reserved by the Lender, notwithstanding such extension, variation, release or change.

11.  Effect of Changes in Laws Regarding Taxation. If any law is enacted after the
date hereof requiring (a) the deduction of any lien on the Premises from the value thereof for the
purpose of taxation or (b) the imposition upon the Lender of the payment of the whole or any part
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of the Taxes, charges or liens herein required to be paid by the Mortgagor, or (c) a change in the
method of taxation of mortgages or debts secured by mortgages or the Lender’s interest in the
Premises, or the manner of collection of taxes, so as to affect this Mortgage or the Indebtedness
or the holders thereof, then the Mortgagor, upon demand by the Lender, shall pay such Taxes or
charges, or reimburse the Lender therefor; provided, however, that the Mortgagor shall not be
deemed to be required to pay any income or franchise taxes of the Lender. Notwithstanding the
foregoing, if in the opinion of counsel for the Lender it is or may be unlawful to require the
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 the Lender may declare all of the
Indebtedness to be immediately due and payable.

12. Lender’s Performance of Defaulted Acts and Exnenses Incurred by Lender.
If an Event of D¢ >d yment or perform

any act herein r
Lender, and may
encumbrances, if
lien or title or cl.

consent to any tax

Premises. All m
incurred in conn
advanced by the
Premises or the
immediately due
thereon accruing
Note). In additio
fees, incurred by

priority, (b) prots

Indebtedness, (d) =

Loan Document
proceedings, or (
litigation or proc
the Premises, sh:

1 make fuil or art1a1 a ents
N@Ts@ls" rlnéi“

o edeem from an sale or forf 1tur6f fe

? cument 1
assessmen Or cure any au 0 rtgago

ies paid g}%%gm% B&Sf?’éﬁltﬁgnzed and
tion therewith, including reasonable attorneys’ fees, an
Snder in_regardl to any taxdreferred tOfimMSection 8 abos
en hereof, shall be so much/additional Indebtedness,
id payable by the Mortgagor to the 1 eader, .cman
om the date of such demand until paid at the Default Rat
0 the foregoing, any costs, expenses and fees, including r«
1e Lendcr in connection with (a) sustaining the lien of t
ing or enforcing any ofuthe{lender’s rights hereunder,
11t1gat10n or proceedlr‘g,s aficet! mg the Note, this Mort
he Premises, nﬂludmg without limitation, bank
ing for the coffimencement,defense or pa
ting the Note; this Moitgsge, any of the
dditional” Tndrbtmness and shall1

g

o

expedient by the
interest on prior
len or other prior
g the Premises or

m any Lease of the

expenses paid or
iy other monies
or to protect the
nd shall become
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(as defined in the
jonable attorneys’
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>) recovering any
, any of the other
tcy and probate
in any threatened
an Documents or
1ediately due and

payable by the M  Lender, upon demand, and witl on accruing from
the date of such demand untii paid at the Defauit Rate. The interest accruing under this section
shall be immediately due and payable by the Mortgagor to the Lender, and shall be additional
Indebtedness evidenced by the Note and secured by this Mortgage. The Lender’s failure to act
shall never be considered as a waiver of any right accruing to the Lender on account of any Event
of Default. Should any amount paid out or advanced by the Lender hereunder, or pursuant to any
agreement executed by the Mortgagor in connection with the Loan, be used directly 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 the Lender 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 liens, charges
and indebtedness, regardless of whether said liens, charges and indebtedness are acquired by
assignment or have been released of record by the holder thereof upon payment.
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13.  Security Agreement. The Mortgagor and the Lender agree that this Mortgage
shall constitute a Security Agreement within the meaning of the Code with respect to (a) all sums
at any time on deposit for the benefit of the Mortgagor or held by the Lender (whether deposited
by or on behalf of the Mortgagor or anyone else) pursuant to any of the provisions of this
Mortgage or the other Loan Documents, and (b) any personal property included in the granting
clauses of this Mortgage, which personal property may not be deemed to be affixed to the
Premises or may not constitute a “Fixture” (within the meaning of Section 9.1-102(41) of the
Code and which property is hereinafter referred to as “Personal Property”), and all
replacements of, substitutions for, additions to, and the proceeds thereof, and the “Supporting
Obligations” (as defined in the Code) (all of said 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 is
hereby granted tc ., title and interest

therein are heret e Ednders el poseeundpaymen dness. All of the
provisions conta: 3] ertai p, the m y and to the same
extent as to any Nﬁﬁﬁsﬂm yrovisions of this
section shall not limit mmmémyigthﬁepwgp&q‘)}hﬁf lortgage but shall be in

addition thereto: the Lake County Recorder!
(a The Mortgagor (being the Debtor as that term is used i1 the Code) is and

will be the true and lawful owner of the Collateral, subjest to no liens, charges or encumbrances
other than the lien hereof, other liens and encumbrances benefiting the [ ender and no other party,
and liens and encumbrances, if'any, expressly permitted by the « an Documents.

(® The Collateral is to be used by the Mortgagor solely for business purposes.

(c The Collateral will be kept at the Real Estate and, except for Obsolete
Collateral (as hercinafter defined), will et bevemaved therefrom without the consent of the
Lender (being the Secured Party as that 4&5a 18 usedz-the Code). The Colldteral may be affixed

to the Real Estat: vill not be affixedii¢ any-other néat estate.
(d nly persons Ravug dmginterest in the 1 e the Mortgagor,
the Lender and h ssts, 1f any, eXpressly permitted het

(e) No Financing Statement (other than Financing Statements showing the
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 is on file in any public
office except pursuant hereto; and the Mortgagor, at its own cost and expense, upon demand, will
furnish to the Lender such further information and will execute and deliver to the Lender such
financing statements and other documents in form satisfactory to the Lender and will do all such
acts as the Lender may request at any time or from time to time or as may be necessary or
appropriate to establish and maintain a perfected security interest in the Collateral as security for
the Indebtedness, subject to no other liens or encumbrances, other than liens or encumbrances
benefiting the Lender and no other party, and liens and encumbrances (if any) expressly
permitted hereby; and the Mortgagor will pay the cost of filing or recording such financing
statements or other documents, and this instrument, in all public offices wherever filing or
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recording is deemed by the Lender to be desirable. The Mortgagor hereby irrevocably authorizes
the Lender at any time, and from time to time, to file in any jurisdiction any initial financing
statements and amendments thereto, without the signature of the Mortgagor that (i) indicate the
Collateral (A) is comprised of all assets of the Mortgagor or words of similar effect, regardless of
whether any particular asset comprising a part of the Collateral falls within the scope of Article 9
of the Uniform Commercial Code of the jurisdiction wherein such financing statement or
amendment is filed, or (B) as being of an equal or lesser scope or within greater detail as the
grant of the security interest set forth herein, and (ii) contain any other information required by
Section 5 of Article 9 of the Uniform Commercial Code of the jurisdiction wherein such
financing statement or amendment is filed regarding the sufficiency or filing office acceptance of
any financing statement or amendment, including (A) whether the Mortgagor is an organization,
the type of organization and any organizational identiﬁcation number issued to the Mortgagor,
and (B) in the ca y Collateral as as-

extracted collate: ’ MIEMQJ ~ erty to which the
Collateral relates m m Lender promptly
upon request. MO ﬁfff % thori or any financing
statements and/o mﬁsﬁg&“ﬂﬂg% gg.gsé ndg in_any jurisdiction prior

to the date of this thgage the ake appropriate entries on its
books and records disclosing }ﬂg Lenc c}lu}y nier s‘f% er Collateral.

(f Upon an Bvent of Default hereunder, the Lender shall have the remedies of
a secured party under the' Code, including, withouat limitation, the right to take immediate and
exclusive possession of the Collateral, or any patt thercof, and for that purpose, so far as the

Mortgagor can give authority therefor, with or without judicial process, may enter (if this can be
done without breach of the pesace) upon any place which the Collateral or any part thereof may be
situated and remove the same therefrom. (provided thatif the Collateral is affixed to real estate,
such removal shall be subject to the conditionsystated in the Code); and the Lender shall be
entitled to hold, mairtain, preserve and prepare thefCollateral for sale, until disposed of, or may
propose to retain the Collateral subject foihe Mortsags:’s right of redemption in satisfaction of

the Mortgagor’s wtions, as providsd in the=Codeél- The Lender - ler the Collateral
unusable withou Iand'may dispaseiol the’Coltateral on the P The Lender may
require the Mor semble the COlLAteRIlNand make it a1 1e Lender for its
possession at a - ligndted By e Lender which it nvenient to both

parties. The Lender will give the 1v10rtgagor at least ten (10) days notice oi 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 is made. The requirements of reasonable notice shall be met if such notice is
mailed, by certified United States mail or equivalent, postage prepaid, to the address of the
Mortgagor hereinafter set forth at least ten (10) days before the time of the sale or disposition.
The Lender may buy at any public sale. The Lender may buy at private sale if the Collateral is of
a type customarily sold in ‘a recognized market or is of a type which is the subject of widely
distributed standard price quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Premises. If the Lender so elects, the Premises and the Collateral may be
sold as one lot. The net proceeds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling and the reasonable attorneys’ fees and
legal expenses incurred by the Lender, shall be applied against the Indebtedness in such order or
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manner as the Lender shall select. The Lender will account to the Mortgagor for any surplus
realized on such disposition.

(2) 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.

(h) This Mortgage is intended to be a financing statement within the purview
of Sections 9.1-501(a)(1)(B) and 9.1-502(c) of the Code with respect to the Collateral and the
goods described herein, which goods are or may become fixtures relating to the Premises. The
addresses of the Mortgagor (Debtor) and the Lender (Secured Party) are hereinbelow set forth.
. This Mortgage is to be filed for recording with the Recorder of Deeds of the county or counties
where the Premises are located. The Mortgagor is the record owner of the Premises.

Qa ermitted oy icable la y interest created
hereby is specifi m el the. \V(ox 3 agents as lessor,
and various tena ( N@ﬂf Wg} 2& dq a1l extensions and
renewals of the » thereof, as well as any amendments to or rcplac t of said Leases,
together with all of # @Wmmﬁmeﬂﬁ steunder.

i the Lake County Recorder!
g The Mortgagor represents and warrants that: (1) the Mortgagor is the

record owner of the Premises; (ii) the Mortgagor’s chicfexecutive office is located in the State of
Indiana; (iii) the Mortgagor’s state of organization s the State of Indiana; (iv) the Mortgagor’s
exact legal name is as set forth on the first (1%) page of this Mortgage; and (v) the Mortgagor’s
organizational identification. number is 2015073100016.

(k The Mortgagor hereby agrees that: i) where Collateral is in possession of
a third party, the Mortgagor will join with the Lenderin notifying the third party of the Lender’s
interest and obtaining an acknowledgment i me tbe 4hird party that it is holding the Collateral for

the benefit of the Lender; (i1) the Mortgagox will cooperate with the Lender in obtaining control
with respect to ( teral con51st1ng ofi~/depeosit acodtEts, investmen oY y, letter of credit
rights and electr ittel paper; and % ) st ngebtedness 15 pai 1, Mortgagor will
not change the st it is Jocated oF chan gevtsiane or form of on without giving
the Lender at lea fays PHOT WILtaH, hatics in each |

14; Restrictions on Transfer.

- (3) Neither Borrower, without the prior written consent of the Lender, shall
not effect, suffer or permit any Prohibited Transfer (as defined herein). Any conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation
(or any agreement to do any of the foregoing) of any of the following properties or interests shall
constitute a “Prohibited Transfer”:

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

(i)  any shares of capital stock of a corporate Mortgagor, a corporation
which is a general partner in a partnership mortgagor or a managing member or manager
in a limited liability company Borrower, or a corporation which is the owner of
substantially all of the capital stock of any corporation described in this subsection (other
than the shares of capital stock of a corporate trustee or a corporation whose stock is
publicly traded on a national securities exchange or on the National Association of
Securities Dealers’ Automated Quotation System);

(i) allor any part of the managmg member or manager interest, as the

case may y company which
is a gene miﬁﬁ@ﬁtrils ing member of a
limited li: pany/Borrower;

NOT OFFIC AL .
all or any part of the general partner or ) re interest, as the

(1 a. >
case may SNHP@%}%WCQQ nanager or managing
member ¢f a hmlted:hebmqkmﬁnmmgo&emmleré convetsiorn of a partnership

Mortgagor 10 a corporation or limited liability company; or

0 iisthere shall'be any chiange in control (by way of transfers of stock,
partnership or member interests or otherwise) in any parfrier; member, manager or
shareholder, as applicable, which directly or indirectly conirels the day to day operations
and management of a Borrower and/or owns a controlling interest in any Borrower or any
Guarantor (as defl 1 the Notc) shall die or become incompetent;

O

in each case whether any such conveyaneey, Salel amgnment transfer, lier ,)ledge, mortgage,

security interest, encumbrance or alienatighris effected mrectly, indirectly (ineluding the nominee
agreement), voluntarily or 1nvoluntar11y, %y operation:os law or otherwis »vided, however,
that the foregoin; tons ‘of this secuop shatinot apply (i) to liens s the Indebtedness,
(ii) to the lien ¢ taxes, and assessmenfs oY in defarlt, (; transfers of the
Premises, or par tnterest thererimaenaty beneficial i wares of stock or
partnership or joi 8¢ ( wner thereof who

is deceased or declared judicially incompetent, to such owner’s heirs, legatees, devisees,
executors, administrators, estate or personal representatives, or (iv) to Leases permitted by the
terms of the Loan Documents, if any.

(b) In determining whether or not to make the Loan, the Lender evaluated the
background and experience of the Mortgagor and its members 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 value of the Premises which is the Lender’s security for the Note. The
Mortgagor, its affiliates and their owners are well experienced in borrowing money and owning
and operating property such as the Premises, were ably represented by a licensed attorney at law
in the negotiation and documentation of the Loan and bargained at arm’s length and without
duress of any kind for all of the terms and conditions of the Loan, including this provision. The
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O

Mortgagor recognizes that the Lender is entitled to keep its loan portfolio at current interest rates
by either making new loans at such rates or collecting assumption fees and/or increasing the
interest rate on a loan, the security for which is purchased by a party other than the original
Mortgagor. The Mortgagor further recognizes that any secondary junior financing placed upon
the Premises (i) may divert funds which would otherwise be used to pay the Note; (ii) could
result in acceleration and foreclosure by any such junior encumbrancer which would force the
Lender to take measures and incur expenses to protect its security; (iii) would detract from the
value of the Premises should the Lender come into possession thereof with the intention of
selling same; and (iv) would impair the Lender’s right to accept a deed in lieu of foreclosure, as a
foreclosure by the Lender would be necessary to clear the title to the Premises. In accordance
with the foregoing and for the purposes of (A) protecting the Lender’s security, both of
repayment and of value of the Premlses (B) giving the Lender the full benefit of its bargain and

contract with th ! rate and collect
assumption fees; i E}i% mmbis ns, the Mortgagor
agrees that if this deemed a restraint on alienation, that it is le one.

Y

15.  Single NO TTh(e)I\ErF Iogsgallla r!(:)‘t ho; 5] juire, directly or
indirectly, any owne nﬁéﬁﬁﬁ% ;11? Eﬂﬂ%m { property other than
the Premises, or become a sl"ﬂm AbE il any entu thich acquires any
property other than the Premises, until such tune as the Indebtedness has been fully repaid. The
operating agreement of Mortgag [ limi purpo: he acquisition, operation,
management and disposition of the Premises, and/such purposes shall not be amended without
the prior written consent,of the'Lender. The Mortgagor covenar

(a to ‘maintain its assets, accounts, books, records, financial statements,
stationery, invoices, and checks@eparate from and not commingled with any of those of any other
person or entity; T '

(b o conduct its owg busmess T ;ts own name, pay its own liabilities out of

its own funds, al > fa17ly and reasonably any eve theat for shared e pl and office space,
and to maintain ¢ tenoth relationship wittiits affifiates;

(c itselfout as & Sépai:&te "éhtity, COTTEC misunderstanding
regarding its sef % H mplated business

operations, and observe all organizational formalities;

(d not to guarantee or become obligated for the debts of any other entity or
person or hold out its credits as being available to satisfy the obligations of others, including not
acquiring obligations or securities of its partners, members or shareholders;

(e) not to pledge its assets for the benefit of any other entity or person or make
any loans or advances to any person or entity;

® not to enter into any contract or agreement with any party which is directly
or indirectly controlling, controlled by or under common control with the Mortgagor (an -
“Affiliate”), except upon terms and conditions that are intrinsically fair and substantially similar
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to those that would be available on an arms-length basis with third parties other than any
Affiliate;

(2

(h)

other person; and

(¢
other than norm:
Loan; and any ot
to or through apr

16. E

“Event of Defau)t’

(a
pursuant to the te
Mortgage or any
payment is due i1

(b

obligation or obs
performed or ob

provided, however,

operation and sa
created by this M
not impaired, th
Period™) of thir
written notice of

neither the Mortgagor nor any constituent party of the Mortgagor will seek
the dissolution or winding up, in whole or in part, of the Mortgagor, nor will the Mortgagor
merge with or be consolidated into any other entity;

the Mortgagor has and will maintain its assets in such a manner that it will
not be costly or difficult to segregate, ascertain or identify its individual assets from those of any
constituent party of the Mortgagor, any Affiliate, any Guarantor (as defined in the Note) or any

tha “‘I\M‘l\’ﬂtt{\f novs hae and will lanpn-Rm hava nn An]—,ts or obligations

s

>4 nll LIC O1dllldaly CO
éx'@lﬁh!@lo

 NETOTFRCTAT

F Iiiefiltsc Accvlonationt h E4oi o dt Jolsf .
or purpgpes E HieMOBS8Yy Recorder!

the Rorrower fails to pay (i) any installment of nrincipe

18 of theadNote, onit) anygether amount'payableioe.l ender
|the other Loan Documents within ten (10) days after the
ccordance with the terms hereof or thercof;

the “‘Borrower fails to perform or cause to be pe

ve any other condition, covenant, term, agreement or proy
rved under the Note, thl““h’{ﬁrtgage or any of the othe

at if such failure by 1tb natuis.em be cured, then so lon

the Premises, alm the pnori{V - validity and enfor
- any of the othex Eoan Doetiments and f!
DL ‘opardlzeu tiien  the. Mortgagor st
>t 2 Bori‘owu \,'bf:uns knowleds

fortgage, and the
_paid in full prior

1all constitute an

T interest payable
\der the Note, this
te when any such

rmed any other
.on required to be
Loan Documents;

as the continued
ility of the liens
"the Premises are
2riod (the “Cure
ilure or receives
1ot be deemed to

exist during the Cure Period, prov1ded further that if the Mortgagor commences to cure such
failure during the Cure Period and is diligently and in good faith attempting to effect such cure,
the Cure Period shall be extended for thirty (30) additional days, but in no event shall the Cure
Period be longer than sixty (60) days in the aggregate;

(c) the existence of any inaccuracy or untruth in any material respect in any
certification, representation or warranty contained in this Mortgage or any of the other Loan
Documents or of any statement or certification as to facts delivered to the Lender by any
Borrower or Guarantor;

(d) any Borrower or Guarantor files a voluntary petition in bankruptcy or is
adjudicated a bankrupt or insolvent or files any petition or answer seeking any reorganization,
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arrangement, composition, readjustment, liquidation, dissolution or similar relief under the
present or any future federal, state, or other statute or law, or seeks or consents to or acquiesces
in the appointment of any trustee, receiver or similar officer of any Borrower or of all or any
substantial part of the property of any Borrower or Guarantor, the Premises or all or a substantial
part of the assets of any Borrower or Guarantor are attached, seized, subjected to a writ or
distress warrant or are levied upon unless the same is released or located within thirty (30) days;

(e) the commencement of any involuntary petition in bankruptcy against the
any Borrower or Guarantor, or the institution against any Borrower or Guarantor of any
reorganization, arrangement, composition, readjustment, dissolution, liquidation or similar
proceedings under any present or future federal, state or other statute or law, or the appointment
of a receiver, trustee or similar officer for all or any substantial part of the property of any
Borrower or Gu: 11 i lismissed a period of sixty

(60) days; Document is
3 ] oflafty Bo or the occurrence
NOT-OFFICEAL

of the death or de t f 1ncompetency of any Guarantor;
This Document is the property of

(g7 the ocedmrericabie Prohibited Rensterder!

(h the occurrence of an Event of Default under the'Note or any of the other
Loan Documents; or

6) theyeccurrence of any default or cvent of defauit, after the expiration of
any applicable periods of notice or cure, under any document or agreement evidencing or
securing any other obligation or indebtedness of any Borrower or (Guarantor to the Lender.

If an Event of Default occurs, the Lendst'tody, at its option, declare the whole of the

Indebtedness to be immediately due and;payable Withaut further notice to the Mortgagor, with
~ interest thereon accruing from the date cfsuchi Event gt Pefault until paid at the Default Rate.
17. K« =; "xpense of Litigation.
(a Nor anv nart of “the Indebtedness due, whether by

acceleration or othcr WISC, Wi LOOUCT Siidu dve nc Tighal 10 101CC0sC uic 11ci hereof for such
Indebtedness or part thereof and/or exercise any right, power or remedy provided in this

. Mortgage or any of the other Loan Documents in accordance with Indiana law. In the event of a

foreclosure sale, the Lender is hereby authorized, without the consent of the Mortgagor, to assign
any and all insurance policies to the purchaser at such sale or to take such other steps as the
Lender may deem advisable to cause the interest of such purchaser to be protected by any of such
insurance policies.

(b) In any suit to foreclose the lien hereof, there shall be allowed and included
as additional indebtedness in the decree for sale all expenditures and expenses which may be paid
or incurred by or on behalf of the Lender for reasonable attorneys’ fees, costs and fees in
connection with such attorneys’ support staff, amounts expended in litigation preparation and
computerized research, telephone and "telefax expenses, mileage, depositions, postage,
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photocopies, process service, video recordings, and the like, appraisers’ 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, title insurance policies, and similar data and
assurances with respect to the title as the Lender may deem 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 Premises. All expenditures and
expenses of the nature mentioned in this section and such other expenses and fees as may be
incurred in the enforcement of the Mortgagor’s obligations hereunder, the protection of said
Premises and the maintenance of the lien of this Mortgage, including the reasonable fees of any
attorney employed by the Lender in any litigation or proceeding affecting this Mortgage, the
Note, or the Premises, including probate and bankruptcy proceedlngs or in preparations for the
commencement ceeding shall be

immediately due ‘ BM@“mer_ll“p‘gsb he iid at the Default

Rate and shall be v this' Mortea
NOTOFFICIAL!

18. A W%W%‘% f any foreclosure
sale of the Prem e distributed an apphe it acc w1gl a law and, unless -
otherwise speciﬁ thereln tfll‘?u enmne 1 sole and absolute
discretion.

19.  Appointmént of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Morigage, court in which such complaint is filed shall, upon petition by the
Lender, appoint 2 receiver for the Premises in accordance with ndiana law, and the Mortgagor
hereby consents to the appointment of such receiver. Such appointment may be made either
before or after sale, without notice, without regard fo the solvency or insolvency of the
Mortgagor at the time of application for suclureeeiver and without regard to the value of the

" Premises or whether the same shall be $hen-ocetnied as a homestead or not and the Lender

hereunder or any other holder of the Notewhay be appainted as such receiver. Such receiver shall
have, to the fulle =nt permitted by dméianalaw, pewer to collect the issues and profits
of the Premises = the pendency &t snch foreclosure suit (i > of a sale and a
deficiency, durir tatufory pericdnofnedSmption, whethe :demption or not,
and (iii) during ¢ >s when the M&ftoacor, but for it of such receiver,

would be entitled o colicct such rents; issues 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 right 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 net income received by
the receiver in payment of (a) the Indebtedness, or by any decree foreclosing this Mortgage, 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 to foreclosure sale, and (b) any deficiency
upon a sale and deficiency.

20. Lender’s Right of Possession in Case of Default. At any time after an Event of
Default has occurred, the Mortgagor shall, upon demand of the Lender, surrender to the Lender
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possession of the Premises. The 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 the Mortgagor and its
employees, agents or servants therefrom, and the Lender may then hold, operate, manage and
control the Premises, either personally or by its agents. The Lender shall have full power to use
such measures, legal or equitable, as in its discretion may be deemed proper or necessary to
enforce the payment or security of the avails, rents, issues, and profits of the Premises, including
actions for the recovery of rent, actions in forcible detainer and actions in distress for rent.
Without limiting the generality of the foregoing, the Lender shall have, to the fullest extent
permitted by Indiana law, full power to: :

(a) cancel or terminate any Lease or sublease for any cause or on any ground
which would ent: I 1 |

(b 78 s&!?ng %&%g&ﬁiése i ubordinate to the
in hreot NOT OFFICIAL!

(c Fadsot Masaiua this Gristippapaes yindfo cnier into new Leases,

which extensions; meodificatidne Igd]},e@s)mmyrﬁébdpﬂ@nts to expire;, or for options to
lessees to extend or renew terms to expire, beyond the Maturity Date and beyond the date of the

issuance of a deed or deeds (o a purc! yurchasers at a foreclosurs sale, it being understood
and agreed that any such [€ases, and the options orother such provisions to be contained therein,
shall be binding upon the Mortgagor and all persons whose interests in the Premises are subject
to the lien hereof and upon ihe purchaser or purchasers at any foreclosure sale, notwithstanding

any redemption from sale, discharge of the Indebtedness, satisfaction of any foreclosure
judgment, or issuance of ¢ _itificate of sale or d ) any purchaser;

(d) make any repairsy ij{‘f'ené\i(‘als, replacements, alfcrations, additions,
betterments and improvements to the Premijses as thetiender deems are necessary;

(e sure -and reinsﬁ,r_e‘the Premi‘ses;;and all risks irf 1 to the Lender’s
possession, oper: ranagement tRETEOE At

¢ e . S I

21.  Application of Income Received by Lender. The Lender, in the exercise of the
rights and powers hereinabove conferred upon it, shall have full power to use and apply the
avails, rents, issues and profits of the Premises to the payment of or on account of the following,
in such order as the Lender may determine: '

(a) to the payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall include compensation to the Lender and its agent or
agents, if management be delegated to an agent or agents, and shall also include lease
commissions and other compensation and expenses of seeking and procuring tenants and
entering into Leases), established claims for damages, if any, and premiums on insurance
hereinabove authorized;
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(b)  to the payment of taxes and special assessments now due or which may
hereafter become due on the Premises; and

(c) to the payment of any Indebtedness, including any deficiency which may
result from any foreclosure sale.

22. Compliance with Indiana law.

(a) If any provision in this Mortgage shall be inconsistent with any provision
of Indiana law, provisions of Indiana law shall take precedence over the provisions of this
Mortgage, but shall not invalidate or render unenforceable any other provision of this Mortgage
that can be construed in a manner consistent with Indiana law.

(b 01 tiis IVIGIEagS sigal er (including the
Lender acting as R&&um&&& %)ﬁo, d the provisions of

Section 19 of th o, m m { or following the
occurrence of an t m rrgjl the, pow ghts or remedies
that would otherwise b Wdsisd i dherbenden 0 sntsnehpaceiperringenifidiana law in the absence
of said provision; the Lender, angl steh W@bb@fﬂ@ with the powers, rights and

remedies granted in/Indiana law to the full extent permitted by law.

23.  Rights CummlativespEachyright power and remedypherein conferred upon the

Lender is cumulative and in addition to cvery other right, power or remedy, express or implied,

given now or hereafter existing under any of the [Loan Documents or atdaw or in equity, and each
and every right, power and remedy herein set forth or otherwise so existing may be exercised
from time to time as often and in such order as may be deemed expedient by the Lender, and the

exercise or the beginning 6f'the exercise of one rlght power or remedy shall not be a waiver of
the right to exercise at the same time or the&aih’r ary other right, power or remedy, and no delay

or omission of the Lender in the exer01se of any noht .power or remedy acefuing hereunder or
arising otherwise shall impair any such =gt it power or *emedy, or be const: to be a waiver of
any Event of Def ACqUIESCEnce thcrem

24. L Inspectlon,’ ieLender and its res shall have the
right to inspect ° h at all reasonable

times upon not less than twenty tour (24) hours prior notice to the Mortgagor, and access thereto,
subject to the rights of tenants in possession, shall be permitted for that purpose.

25. Release Upon Payment and Discharge of Mortgagor’s Obligations. The
Lender shall release this Mortgage and the lien hereof by proper instrument upon payment and
discharge of all Indebtedness, including payment of all reasonable expenses incurred by the
Lender in connection with the execution of such release.

26. Notices. Any notices, communications and waivers under this Mortgage shall be
in writing and shall be (a) delivered in person, (b) mailed, postage prepaid, either by registered or
certified mail, return receipt requested, or (c) sent by overnight express carrier, addressed in each
case as follows:
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To the Lender: PEOPLES BANK SB
9204 Columbia Avenue
Munster, Indiana 46321
Attention: Greg Bracco, Vice President

With a copy to: MucH SHELIST, P.C.
191 North Wacker Drive, Suite 1800
Chicago, Illinois 60606.1615
Attention: Patrick A. Brennan

To the Borrowers or 4407 RAILROAD FUNDING Co., LLC
Mortgagor: 4407 RAILROAD AVE., LLC

D@gmaﬁﬁiss6&, ‘
NOTré e D& fodof, Ui al Officer

With cop - L 1is Documengis the propegty, of
the LakefenwmierHarrssier!
Saint Charles, Illinois 60175.4845

r

1tiony’Samuel‘Ortiee]11, Es

or to any other address as to any of the parties hereto, as such all designate in a written
notice to the other party hereto. 'All notices sent pursuant to the terms of this section shall be
deemed received when actually delivercd or when delivery is refused by the addressee, as the
case may be.

S

217. Wiiver of Rights. The MW @"gby covenants and agrees that it will not at

any time insist upon_or plead, or in anyfoanner ol Z_,, or take any advantage of, and hereby
waives any benef any stay, exemption ‘ot exfensic ﬁLaw or any so-call foratorium Law”
now or at any tim ter inforce pro*illdmg tor thé valuatlon Or app’ : of the Premises,
or any part therec ny sale or safes, tg& be made purs provisions herein
contained, or to « nt ororder o i m‘fﬁ}‘mwf of comp on; or, after such

sale or Sales, claimi or exeicise Aily TIgis Uiidlr dity StatutC now O aCrCaiCr 1 force to redeem
the property so sold, or any part thereof, or relating to the marshalling thereof, upon foreclosure
sale or other enforcement hereof; and without limiting the foregoing:

(a) the Mortgagor hereby expressly waives any and all rights of reinstatement
and redemption, if any, under any order or decree of foreclosure of this Mortgage, on its own
behalf and on behalf of each and every person, it being the intent hereof that any and all such
rights of reinstatement and redemption of the Mortgagor and of all other persons are and shall be
deemed to be hereby waived to the full extent permitted by Indiana law; and

(b) the Mortgagor will not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any right, power remedy herein or otherwise granted or
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delegated to the Lender but will suffer and permit the execution of every such right, power and
remedy as though no such law or laws had been made or enacted.

28.  Contests. Notwithstanding anything to the contrary herein contained, the
Mortgagor shall have the right 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 mechanics’, materialmen’s or other liens or claims for lien upon the Premises (each, a
“Contested Lien”), and no Contested Lien shall constitute an Event of Default hereunder, if, but
only if:

(@ the Mortgagor shall forthwith give notice of any Contested Lien to the
Lender at the time the same shall be asserted;

(b nali eitner pay undem th the Lender the
full amount (the n lgﬂl@iét t tl. h amount as the
Lender may reas $ 1? i ing the period of
contest; provided 7 licd © SQI‘;;QIEIGF‘ 0 gagor may ﬁln iN Lender a bond or
title indemnity in sueh ZRibust A AN eIEtissuENByAOHETHIEE <1 ing company, as may

be satisfactory to 11 Lender,the Lake County Recorder!

(c the Mortgagor shall diligently prosecute the contest of any Contested Lien
by appropriate legal proccedings having the effect of siaying the foreclosure or forfeiture of the
Premises, and shall permit the Lender to be represented in any such contest and shall pay all
expenses incurred, in so doing, including fees and expenses of the Lender’s counsel (all of which
shall constitute so much additional Indebtedness bearing interest at the Default Rate until paid,
and payable upon deman

@ the Mortgagor shall ¥ edth snch Contested Lien and all Lien Amounts

together with interest and penalties there\')v (i) if aud 1% the extent that any sich Contested Lien
shall be determin dverse to the Mortgafior;-or-Gi) forthwith upon demar “the Lender if, in
the opinion of t der, ‘and notmﬂlsfagdmo any such contest, it iises shall be in
jeopardy or in da mg forfeited o5 foredosed prov1ded fhat if ragor shall fail so
to do, the Lendc shall'not be ‘Teadtnetto, pay all su . Liens and Lien
Amounts and in necessary in the

judgment of the Lender to obtain the release and dlscharge of such liens; and any amount
expended by the Lender in so doing shall be so much additional Indebtedness bearing interest at
the Default Rate until paid, and payable upon demand; and provided further that the Lender may
in such case use and apply monies deposited as provided in subsection (b) above and may
demand payment upon any bond or title indemnity farnished as aforesaid.

29. Expenses Relating to Note and Mortgage.

(a) The Borrower will pay all expenses, charges, costs and fees relating to the
Loan or necessitated by the terms of the Note, this Mortgage or any of the other Loan
Documents, including without limitation, the Lender’s reasonable attorneys’ fees in connection
with the negotiation, documentation, administration, servicing and enforcement of the Note, this
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Mortgage and the other Loan Documents, all filing, registration and recording fees, all other
expenses incident to the execution and acknowledgment of this Mortgage and all federal, state,
county and municipal taxes, and other taxes (provided the Mortgagor shall not be required to pay
any income or franchise taxes of the Lender), duties, imposts, assessments and charges arising
out of or in connection with the execution and delivery of the Note and this Mortgage. The
Mortgagor recognizes that, during the term of this Mortgage, the Lender:

(1) may be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors’
arrangements, insolvency, housing authority and pollution control proceedings of any
kind, to which the Lender shall be a party by reason of the Loan Documents or in which
the Loan Documents or the Premises are involved directly or indirectly;

T 1 i > > of an Event of
Default h r'thg m@mﬁiﬂ' i&t for th re hereof, which
may or m NOTPOFFICIAL!

Dhisdeyomekersmeiatations follewisathe oécurence of an Event of
Default hereunder fotmﬂgkerﬂgﬁqg@ycmﬁdépﬂender; king possession of

and managing the Premises, which event may or may not actually occt

@ indy make preparationsyfer and commence other private or public
actions to remedy an Event of Default hercunder, which otheractions may or may not be
actually commenced,

(V) 1y enter into negotiations with the Mortgagor or any of its agents,
employees or attorneys'in connection with thesexXistence or curing of any Event of Default
hereunder, the sale of the Premises, ib&a5stinption of liability for any of the Indebtedness

or the transfer of the Premises in hew-ot foresicsure; or
may enter;into negotiations with the Mortg: any of its agents,
employee eys pertainingifecths Uender’s approval of aken or proposed
to be take tgagor whicEapprovaiis required byt his Mortgage.
(b ) All CXPCIISCs, Cnarges, Cosis and 1€Cs acsciived 1 s section shall be so

much additional Indebtedness, shall bear interest from the date so incurred until paid at the
Default Rate and shall be paid, together with said interest, by the Mortgagor forthwith upon
demand.

30. Financial Statements. The Mortgagor represents and warrants that the financial
statements for the Mortgagor and the Premises previously submitted to the Lender are true,
complete and correct in all material respects, disclose all actual and contingent liabilities of the
Mortgagor or relating to the Premises and do not contain any untrue statement of a material fact
or omit to state a fact material to such financial statements. No material adverse change has
occurred in the financial condition of the Mortgagor or the Premises from the dates of said
financial statements until the date hereof. The Mortgagor shall furnish to the Lender such
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financial information regarding the Mortgagor, its constituent partners or members, as the case
may be, the Premises and the Guarantors as the Lender may from time to time reasonably
request, which shall include, without any further request therefor:

(a) | no later than one hundred twenty (120) days after the end of each calendar
year, annual compiled financial statements for the Borrower and the Premises; '

(b)  no later than thirty (30) days after such filing, a copy of the Borrower’s
federal income tax return and any requests for extension as filed with the Internal Revenue
Service;

(c) no later than one hundred twenty (120) days after the end of each year,
annual financial statements for each Guarantor certified by cuch Gnarantor to he true, correct and

complete; .
Document 1s
(d 1l @mﬁ mili ECPics deral income tax
returns of the Gu r AN@C e t - KIAI& 3 Internal Revenue
Service; This Document is the property of

(e no latg:rl}far% %%&&%H’t%r%"(fﬁﬁ %g)g!aﬁer the end of each calendar -

year, annual audited financial statements for the Borrower’s affiliate, Hoist Liftruck MFG., LLC,
an Indiana limited liability company, together with an-unqualified aceountant’s opinion in a form
satisfactory to the [ende

() © no lateriithan forty-five (45) days afict the end of each calendar quarter, and
quarterly reviewed financial statements for the Borrower’s affiliate, Hoist Liftruck MFG., LLC,
an Indiana limited liability company; and

(gy  within thirty (30) da)saftcrsuch filing, copies of the federal income tax

returns of the Borrower’s affiliate, BowETiftruclke WG, LLC, an Tndidna limited liability
company, and an ssts for extensioggall assfited wifis the Internal Rev ervice.

Such financial st Kthe Mortgé:t";ggr”f{s‘}}alﬂl'.‘ %il§9'7'include " Operating Cash
Flow and Debt S terms are defivédin Section 37 b ear to which they
apply and shall be certified as true and correct by the Mortgagor.

31.  Statement of Indebtedness. The Mortgagor, within seven (7) days after being so
requested by the Lender, shall furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
either that no offsets or defenses exist against such debt or, if such offsets or defenses are alleged
to exist, the nature thereof.

32.  Further Instruments. Upon request of the Lender, the Mortgagor shall execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, all such
additional instruments and further assurances of title and shall do or cause to be done all such
farther acts and things as may reasonably be necessary fully to effectuate the intent of this
Mortgage and of the other Loan Documents.
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33.  Additional Indebtedness Secured. All persons and entities with any interest in
the Premises or about to acquire any such interest should be aware that this Mortgage secures
more than the stated principal amount of the Note and interest thereon; this Mortgage secures any
and all other amounts which may become due under the Note, any of the other Loan Documents
or any other document or instrument evidencing, securing or otherwise affecting the
Indebtedness, including, without limitation, any and all amounts expended by the Lender to
operate, manage or maintain the Premises or to otherwise protect the Premises or the lien of this
Mortgage.

34.  Indemnity. The Mortgagor hereby covenants and agrees that no liability shall be
asserted or enforced against the Lender in the exercise of the rights and powers granted to the
Lender in this Mortgage, and the Mortgagor hereby expressly waives and releases any such

liability, except iisconduct of the
Lender. The Mo ? E‘i‘:ﬁﬁ . 1 against any and
all liabilities, ob losses, damages, claims, costs and ¢ ading reasonable
attorneys’ fees ar N@gﬁle@m Glg%ly& ¢ ire which may be
imposed on, inci or a erted agains the ender at any time hird party which
relate to or arise Th u‘ﬁegrl {pxsocé?egli)gr({gﬁm e and pbankruptcy
proceedings), or threat tl"Ehﬁfit S an K mﬂﬁ}'er does become a party, either.
as plaintiff or as a defendant, by reason of this Mortgage or for the purpose of protecting the lien
of this Mortgage; (b) the offer for sa! sale of all or any pos the Premises; and (c) the
ownership, leasing, use, operation or maintenance of the Premises, if such Claims relate to or
arise from actions taken prior to the surrender of possession of the Premises to the Lender in

accordance with the terms of this Mortgage; provided, however, that the Mortgagor shall not be
obligated to indemnify or hold the Lender harmless from and against any Claims directly arising
from the gross negligence or willful misconduct of the Lender. All costs provided for herein and
paid for by the Lender shall be so much additional, Indebtedness and shall become immediately
due and payable ipor demand by the Lendesand wdfivinterest thereon from the date incurred by
the Lender until paic-at the Default Rated™

35. S tion _of Prof{;erty Manager’s Lien. A rty management

agreement for tl tered inte) hereaﬂ“r with a Spropet - shall contain a
provision wheret ~manager agrégsithat anv and all en rights that the
property manager or anyone claiming by, through or under the property manager may have in the

Premises shall be subject and subordinate to the lien of this Mortgage and shall provide that the
Lender may terminate such agreement, without penalty or cost, at any time after the occurrence
of an Event of Default hereunder. Such property management agreement or a short form thereof,
at the Lender’s request, shall be recorded with the Recorder of Deeds of the county where the
Premises are located. In addition, if the property management agreement in existence as of the
date hereof does not contain a subordination provision, the Mortgagor shall cause the property
manager under such agreement to enter into a subordination of the management agreement with
the Lender, in recordable form, whereby such property manager subordinates present and future
lien rights and those of any party claiming by, through or under such property manager to the lien
of this Mortgage.
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36. Compliance with Environmental Laws. Concurrently herewith the Borrower
and the Guarantors have executed and delivered to the Lender that certain Environmental
Indemnity Agreement dated as of the date hereof (the “Indemmity”) pursuant to which the
Borrower and the Guarantors have indemnified the Lender for environmental matters concerning
the Premises, as more particularly described therein. The provisions of the Indemnity are hereby
incorporated herein and this Mortgage shall secure the obligations of the Borrower thereunder.

37. Debt Service Coverage Ratio.

(a) During any calendar year ending on December 31, 2016 or any anniversary
thereof during the term of the Loan (each, a “Year”), the Mortgagor shall not permit the ratio of
Property Net Operating Income (as deﬁned below) durmg such Year to Debt Serv1ce (as defined
below) during such Y 1 to 1.00 Coverage Ratio”).

After deducting ¢ rom the Property
Net Operating In )¢h Y emm@irgiﬁ)ve%ge Y ear must not be
less than 1.20 to NOT OFFICIAL!

(b Thidsn Mereprapiabasd N OBBGLHY B one” during any Year
means all rental ihcome (ingihding afosrfiiowrenty dddigenatient, escalation and pass through
payments) actually received in such Year based upon existing leases actually in place for the
Premises (excluding any free rent, urity deposits, re = than thirty (30) days in
arrears, rent paid during such-Year by any tenant for more than twelve (12) months of rental
obligations) less the sum of all costs, taxcs, expenses and disbursements of every kind, nature or |

- description actually paid orduc and payable during such Year in-connection with the leasing,
'management, operation, mainfenance and repair of the Premises and of the personal property,

fixtures, machinery, equipments systems and app: ; docated therein or used in connection
therewith, but excluding (A) non-cash expenses, such as depreciation and amortization costs, and
(B) interest payments on this loan and. wa 195%s, expressly permitted by the Lender. In

determining Property Net Operating Incfofne X) extsaordmary items of income, such as those
resulting from c ty Off condemnat[on orlease termmatlon pay* o tenants, shall be
deducted from i d (YY) real ectate taxes-and insurance 1reir all be treated as
expenses to the e annualized amount baced tpon the amov ost recent bill for -
real estate taxes ¢ scerninms (re47a188s of whether 1l 1ave beén paid or
have become due and payable during such Year) multiplied by percent (100.00%).

(©) As used herein, “Debt Service” for any Year will equal the sum of all
scheduled principal and interest payments on the Loan and any other indebtedness of the
Borrowers that is due and payable during such Year.

(d Property Net Operating Income and Debt Service shall be calculated by the
Lender based on the financial information provided to the Lender by the Mortgagor and
independently verified by the Lender and the calculations so verified shall be final and binding
upon the Mortgagor and the Lender.

(e) If at any time during any Year the Lender reasonably believes that an event
has occurred which will cause a decrease in the Property Net Operating Income during such Year
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(including, without limitation, an increase in the real estate taxes due to an increase in the
assessed valuation of the Premises, the applicable tax rate or otherwise) and, as a result thereof,
the ratio of Property Net Operating Income to Debt Service during such Year (or any Year
thereafter) shall be less than the applicable Debt Service Coverage Ratio required by this Section
37, then an Event of Default shall be deemed to exist as of the thirtieth (30th) day following
written notice from the Lender.

38. Miscellaneous.

(a) Successors and Assigns. This Mortgage and all provisions hereof shall
be binding upon and enforceable against the Mortgagor and its assigns and other successors.
This Mortgage and all pr0v131ons hereof shall inure to the beneﬁt of the Lender, its successors
and assigns and ¢ f the N

® gpﬁllﬂﬂﬁl’ﬁ&%lm TGAGE SHALL

BE GOVERNEL IS ED 1l RDANCE WITH
THE INTERNAL LAWS ] ST T ' REGARD TO
CONFLICTS "Eis IPpoRERS. is The prpariprof, 1 EGALITY OR

UNENFORCEAEBILITY ORIANNaRROVISIONyOReCHISISMORTCGACE OR THE LOAN
DOCUMENTS SHALL NOT AFFECT OR IMPAIR THE VALIDITY, LEGALITY OR
ENFORCEABILITY OF THE REMAINDER OF THIS MORTGAGE AND THE OTHER
LOAN DOCUMENTS, AND<TO THIS END., THE PROVISIONS OF THIS MORTGAGE
AND THE OTHER LOAN DOCUMENTS ARE DECLARED TOBE SEVER ABLE.

(c Mnunicipal Requirements. The Mortgacor shall not by act or omission
permit any building or other improvement on prei: ot subject to the lien of this Mortgage to
rely on the Premises or any part thereof or Apy interest therein to fulfill any municipal or
governmental requirement, and the Mortgagcn hsiebi. ~assigns to the Lender any and all rights to

give consent for all or any portion ofithe Premme;., or any interest thercin to be so used.
Similarly, no bu >, o1 ‘other 1mprov<:fnent orthe. P“emlses shall rely iny premises not
subject to the I R Mortgage Or aiy inierest Stherein to fulf; governmental or
municipal requir v act Or OmisSiON’ L} the Mortgagor sult in a violation
of any of the pror subsection shltBenvoid.

(d Rights of Tenants. The Lender shall have the right and option to
commence a civil action to foreclose this Mortgage and to obtain a decree of foreclosure and sale
subject to the rights of any tenant or tenants of the Premises having an interest in the Premises
prior to that of the Lender. The failure to join any such tenant or tenants of the Premises as party
defendant or defendants in any such civil action or the failure of any decree of foreclosure and
sale to foreclose their rights shall not be asserted by the Mortgagor as a defense in any civil
action instituted to collect the Indebtedness, or any part thereof or any deficiency remaining
unpaid after foreclosure and sale of the Premises, any statute or rule of law at any time existing to
the contrary notwithstanding.

(e) Option of Lender to Subordinate. At the option of the Lender, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respect to
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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 the Lender of a
unilateral declaration to that effect and the recording thereof in the Office of the Recorder of
Deeds in and for the county wherein the Premises are situated.

® Mortghgee—in-Possession. Nothing herein contained shall be construed as
constituting the Lender a mortgagee-in-possession in the absence of the actual taking of
possession of the Premises by the Lender pursuant to this Mortgage.

(2 Relationship of Lender and Mortgagor. The Lender shall in no event be
construed for any purpose to be a partner, joint venturer, agent or associate of the Mortgagor or
of any lessee, operator, concessmnalre or hcensee of the Mortgagor in the conduct of their

respective busine
such partner, joir
in-possession or
Documents, or o
that of debtor/cre

(b

Mortgagor of al!
Documents and
obligations and a

@)
hereof shall not
additional or oth
intent is manifes
appropriate docux
simple title and t!

v
S

Ay I%ha@ pursuantél'ptii Eﬂdm A
B @RISR W b g L

" This Document is the property of
Time Wi ¢Hedlserideuiliydie obtideasbence ol

mounts due and ow1ng to the Lender under the Note
¢ performance : rance by the Mo of al
;ement$ contained in this Mortgage and the other Loan Do

iereto intend thai this Mo

e Pre

No Mgrger. The parties
ierge in fee simple title to ses, and if the L
interes r to the Premises or wnership thereof, the
1 by the Lender as evidenced by an express statement
1t duly recorded, this M’omtgagC* Aed the lien hereof shal!

rtgage may be forgetosed as'if; (*_wned by a strange:

Ixximum Indebtedness.—For; purposes of Indiar

be deemed to be
ing a mortgagee-
the other Loan
sreunder is solely

s payment by the

1 the other Loan
erms, conditions,
ments.

rage and the lien
der acquires any
unless a contrary
that effect in an
t merge in the fee
: fee simple title.

G Section 32-29-1-
10, notwithstand > contained- herem 1o the contrary. vill the principal
amount of the ] secured by thisnmottgage exceed VILLION AND
00/100 DOLLA )0 { | the Lender be
obligated to advance funds in excess of the face amount of the Note.

(k) CONSENT TO JURISDICTION. TO INDUCE THE LENDER TO

ACCEPT THE NOTE, THE MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
THE LENDER’S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS
IN ANY WAY ARISING OUT OF OR RELATED TO THE NOTE AND THIS MORTGAGE
WILL BE LITIGATED IN COURTS HAVING SITUS IN LAKE COUNTY, INDIANA. THE
MORTGAGOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY
COURT LOCATED WITHIN LAKE COUNTY, INDIANA, WAIVES PERSONAL SERVICE
OF PROCESS UPON THE MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF
PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO THE MORTGAGOR
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- AT THE ADDRESS STATED HEREIN AND SERVICE SO MADE WILL BE DEEMED TO
BE COMPLETED UPON ACTUAL RECEIPT.

O WAIVER OF JURY TRIAL. THE MORTGAGOR AND THE
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
(A) UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH
MAY IN THE FUTURE BE DELIVERED IN CONNECTION WITH THIS MORTGAGE OR
(B) ARISING FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH
THIS MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL

BE TRIED BEF( A ‘ AGOR AGREES
THAT IT WILL 2T BN CRARMGAGAINSE R ANY OTHER
PERSON INDE NDER THIS MORTGAGE ON ANY " OF LIABILITY
FOR SPECIAL, o1 ISP EDUEN AR, INCIOEATE L OF | VE DAMAGES.

x Jﬂbfe@%% PeRRGE IS THAC MERREE %o and the other Loan
Documents consfituié the c&#afl ﬂﬂi@ﬁx&ﬁ%@‘ @Qﬁ%s with respect to the subject
matter hereof and the Loan Documents may not be modified, altered or amended except by an

agreement in writing sign bott Sag01 he Lenc

[Remainder of Page Intentionally Left Blan)——Signature’Page Follows]
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IN WITNESS WHEREOF, the Mortgagor has executed and delivered this Mortgage,
Security Agreement, Assignment of Rents and Leases and Fixture Filing the day and year first

above written.

STATE OF 1
COUNTY OF (

The unde
DOES HEREB?
RAILROAD AVE,
be the same pers
Representative, ¢
delivered the saic
of said limited lie

GIVEN 1

OFF
DANI

Notary Publ
My Commissio

4407 RAILROAD AVE,, LLC,
an Indiana limited liability company

Name: \Jngnd Tlgi—

Vincent Flaska .

Title: Its Authorized Representative

» Document is
L NOT OFFICIAL!

R I R TNES,
CERTIF ﬁi‘ e v Rithorized Re;

LC, an Indiana limited liability company, who is person:
| Whose aanie is sul ‘egoin 1ent
yeared before me this day in person and acknowledged
astrumicnt 23 his own free and voluntary act ; the fr
lity company and corporation, for the uses and purposes tt

/a1 uu‘d t L 1iiou

ler my hand and notarial seal this =~  day of December.

THIS DOCUMENT WAS PREPARED BY, AND AFTER RECORDING, RETURN TO:

Patrick A. Brennan

MUCH SHELIST, P.C.
191 North Wacker Drive

Suite 1800

Chicago, Illinois 60606.1615

> State aforesaid,
sentative of 4407
y known to me to

such Authorized
iat he signed and
and voluntary act
ein set forth.

015.

Qa//é

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social

Security Number in this document unless required by law. Patrick A. Brennan
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EXHIBIT “A”

LEGAL DESCRIPTION

PARCEL 1:

LOTS 1, 2, 3 AND 4, IN EAST CHICAGO ENTERPRISE CENTER, TO THE CITY OF EAST CHICAGO, LAKE
COUNTY, INDIANA, AS SHOWN IN PLAT BOOK 73, PAGE 78, RE-RECORDED IN PLAT BOOK 74, PAGE
35, AS DOCUMENT NO. 93034923, IN LAKE COUNTY, INDIANA, MORE PARTICULARLY DESCRIBED
AS A PARCEL OF LAND SITUATED IN THE NORTHEAST QUARTER AND THE SOUTHEAST QUARTER
OF SECTION 29, TOWNSHIP 37 NORTH, RANGE 9 WEST OF THE SECOND PRINCIPAL MERIDIAN,
BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF RAILROAD AVENUE WITH THE NORTH
LINE OF THE SC ¢ > OHIO CHICAGO

TERMINAL RAILI ) R E ABENG. [ HR CORNER OF SAID
LOT 3; THENCE N SGREES 00 M AST, R ;SUMED BEARING
ON THE EAST LI ;ﬂ)m m' N 1 89 DEGREES 50
MINUTES 10 SEC FASTON T; REES ¢ ITES 50 SECONDS
EAST, ON THE EAST LINORSAI RARROAR A YENHE }Hfm E NORTH 7 DEGREES 49
MINUTES 56 SECONDS EAST, 8243 FEET; THENCE SSéEH 88 DEGREES 55 MINUTES 35 SECONDS
EAST, 42.56 FEET; THENCE SOURS: 330 L1 1) S EAST 40.01 FEET; THENCE
NORTH 00 DEGREES 04 MINUTES 25 SECONDS EAST, 29.01 FEET TO THE NORTH LINE OF SAID LOT
1; THENCE SOUTH 8 DEGRERS 51 MTNUTES 10 SECONDS BAST, ON THE NORTH LINE OF SAID LOT

1, A DISTANCE OF §42.56 FEEL, THENCE SQUTH 43 DEGREES 51 MINUEES' 10 SECONDS EAST 41.02
FEET; THENCE NORTH 88 DEGREES 51 MINUTES 10 SECONDS WEST, 141.13 FEET; THENCE SOUTH
00 DEGREES 05 MINUTES, 13 SECONDS WEST,18.0 FEET; THEN: IHEASTERLY 194.54 FEET
(195.0 FEET PER DHED) ON THE ARC OF A CURVE, CONCAVE TO THE SOUTHWEST, HAVING A
RADIUS OF 218.9¢ FEET WITH A CHORD BEARING OF SOUT!H 62 DEGREES 47 MINUTES 02 SECONDS
EAST AND A CEORD DI E OF 18¢.21 FEET, CE SOUTH 88 DEGREES 54 MINUTES 50
SECONDS EAST 11.12 FEET;/THENCE SOUTH 23 DEGREES 33 MINUTES 37 SECONDS EAST, 55.0 FEET
TO THE WEST LINE OF THE INDIANA HARBORHELY RAILROAD; THENCE SOUTH 00 DEGREES 00
MINUTES 45 SECONDS WEST, ON THE WS} LiNE @PSAID INDIANA HARBOK BELT RAILROAD,

1113.14 FEET TO THE NORTH LINE OF SA{}) SOUTH GHECAGO AND SOUTHERN RAILROAD, ALSO
BEING THE SOUTHEAST CORNER OF SAkpi) 0T |85 THERCE SOUTH 89 DE S 12 MINUTES 22
SECONDS WEST, NORTH LINE OESAIS SOGTHERICAGO AND 501 RAILROAD, ALSO
BEING THE SOUT "SAID LOT 3, ADISYANCEIOE 1048.82 F ] ET PER DEED) TO
THE POINT OF BE . IN LAKE COUM/EVLINDIANA.

PARCEL EAS-1: THE NON-EXCLUSIVE EASEMENT FORINGRESE AND EGRESS AS CREATED BY THE
PLAT OF EAST CHICAGO ENTERPRISE CENTER, OVER AND ACROSS PART OF LOTS 2, 3, AND 4 IN
SAID SUBDIVISION.

PARCEL EAS-2: THE NON-EXCLUSIVE EASEMENT CREATED IN EASEMENT AGREEMENT DATED
AUGUST 23,1991, RECORDED NOVEMBER 14, 1991,AS DOCUMENT NO. 91057772, UPON THE TERMS,
COVENANTS AND CONDITIONS THEREIN PROVIDED, AS MODIFIED BY FIRST AMENDMENT TO
EASEMENT AGREEMENT DATED MAY 24, 1993 AND RECORDED JUNE 22, 1993 AS DOCUMENT NO.
93040205. ’

EXCEPTING THEREFROM:

A PART OF LOT 2 IN EAST CHICAGO ENTERPRISE CENTER TO THE CITY OF EAST CHICAGO, LAKE
COUNTY, INDIANA, A SUBDIVISION IN THE EAST HALF OF SECTION 29, TOWNSHIP 37 NORTH,
RANGE 9 WEST OF THE SECOND PRINCIPAL MERIDIAN, THE PLAT OF WHICH IS RECORDED AS
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NUMBER 93034923, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY, INDIANA, AND BEING
THAT PART OF THE GRANTOR'S LAND CONVEYED TO THE

CITY OF EAST CHICAGO, INDIANA, BY AGREED FINDINGS AND JUDGMENT ENTERED AUGUST 17,
2009, IN THE LAKE COUNTY CIRCUIT COURT, IN CITY OF EAST CHICAGO VS. 4407 RAILROAD
HOLDINGS, LLC, CASE NUMBER 45C01-0904-PL-00110,AND RECORDED SEPTEMBER 23, 2009, AS
INSTRUMENT NUMBER 2009-064722, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY,
INDIANA, AND MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING ON THE WEST LINE OF SAID LOT NORTH 0 DEGREES 10 MINUTES 28 SECONDS WEST,
52.36 FEET FROM THE SOUTHWEST CORNER OF SAID LOT, WHICH IS THE POINT OF BEGINNING;
THENCE NORTH 0 DEGREES 10 MINUTES 28 SECONDS WEST 105.00 FEET ALONG SAID WEST LINE;
THENCE NORTH 89 DEGREES 49 MINUTES SECONDS EAST 10.00 FEET; THENCE SOUTH 0 DEGREES
10 MINUTES 28 SECONDS EAST 105.00 FEET; THENCE SOUTH 89 DEGREES 49 MINUTES 32 SECONDS

WEST 10.00 FEET TO THE POINT OF BEGINNING, CONTAINING 6,024 ACRES, MORE OR LESS.
[ )

PARCEL 2: Document is

A PARCEL OF LAl TN ERRMHEAT TR A - ¢ AST QUARTER OF

SECTION 29, TOWNSI1 (/S NORTEG RANGE 9 WEST OF THE SECGI() PRINCIPAL MERIDIAN,

BOUNDED AND D ’E]hls ment is the pl‘Operty of

the Lake County Recorder
COMMENCING A" 1HE SOUTHEAST CORNER OF THE NORTHEAST ( QUARTER OF SAID SECTION 29;

THENCE NORTH 88 DEGREES 52 MINUTES 24 SECONDS WEST, BEING AN ASSUMED BEARING ON
THE EAST AND WEST CENTER LINE CTION 29, A DIST. 7100.0 FEET TO THE WEST
LINE OF THE INDIANA HARBOR CANAL WATERWAY, ALSO BEING A LINE PARAILEL TO AND
100.0 FEET WEST OF THE EAST LINE OF THE NORTHEAST QUARTER OF SAID SECTION 29, FOR THE
POINT OF BEGINNING; THENCE NORTH 00 DEGREES 00 MINUTES 04, SECONDS EAST, ON THE WEST
LINE OF SAID WATERWAY, 919.0 FEET; THENCE SOUTH 88 DEGREES 55 MINUTES 31 SECONDS
WEST, 35.20 FEET; THENCESOUTH 16 DEGREES 27 MINUTES 31 SECONDS WEST,|147.10 FEET TO A
POINT OF CURVE, THENCE SOUTHWESTERLY 60.13 FEET;(59.13 EEET PER DEED) ON THE ARC OF A
CURVE, CONCAYV TO THE SOUTHEAST, HAVING A RADIUS OF 53144 FEET, WITH A CHORD
BEARING OF SOUTH 12 DEGREES 50 MINES PE\LDQ ﬂ{'CONDS WEST AND A CHORD DISTANCE OF

60.10 FEET TO THE QT LINE OF THE QR JANA HAREOR BELT RAILROAD; THENCE SOUTH 00
DEGREES 00 MIN 'S 45 SECONDS WEE;:" ON-THE E@T LINE OF THE INT ‘A HARBOR BELT
RAILROAD, 915.0: [HENCE NORTH} 8$ DEGREES 26 MINUTES 02 SEC WEST, 10.50 FEET;
THENCE SOUTH ( ES 00 MINUTEc 45 SECONDS WEST ON THE E OF THE INDIANA
HARBOR BELT I 245.836. FEET LQ 'TH'F NORTH LINE OF 1 CHICAGO AND
SOUTHERN RAIL ’\. ‘E AND 60" HCHICAGO OAD COMPANY);
THENCE NORTH ¢ X E OF SAID SOUTH

CHICAGO AND SOUTHERN RAILROAD 100.0 FEET TO THE WEST LINE OF THE INDIANA HARBOR
CANAL WATERWAY; THENCE NORTH 00 DEGREES 07 MINUTES 34 SECONDS EAST, ON THE WEST
LINE OF SAID WATERWAY, 439.23 FEET TO THE POINT OF BEGINNING, ALL IN LAKE COUNTY,
INDIANA.

PROPERTY ADDRESS:
4407, 4431, 4451 and 4521 Railroad Avenue
East Chicago, Indiana 46312

PERMANENT TAX INDEX NUMBERS:
45-03-29-276-003.000-024 45-03-29-427-001.000-024 45-03-29-276-005.000-024
45-03-29-277-001.000-024 45-03-29-276-004.000-024 45-03-29-426-001.000-024
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EXHIBIT “B”

PERMITTED EXCEPTIONS

1. Exceptions contained on Schedule B — Part I of Pro Forma Loan Policy No. 723817
issued by First American Title Insurance Company.

,éWD.'

Y
Lrpppnaidies
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EXHIBIT “C”

INSURANCE REQUIREMENTS

GENERAL INFORMATION

1. All insurance policies referred to herein shall be in form and substance acceptable to the
Lender.

2. The Lender must recelve ewdence/certlﬁcates of insurance at least ten (10) Business
Days (as defi N be provided to the
Lender a iﬁﬂ Jusdrer H, ould be available
within si» (E:‘; g is

NOT OFFICIAL'

3. Proof of 'Elﬁnﬂbéﬁlﬂélﬁll r&%e Vi OF PROPERTY
INSURANCE form. kiabigi ACO}\ 25 or its equivalent.
NOTE: Please remtcl)léz3 aiﬁg]ggl&aégr tzg’grﬁixﬂ(iu;a}falfme to mail such notice shall
impose .... representatives’ langnage as it relates to notices. Initials by an authorized
representative should,appeannext teany delctions on the certificates.

4. All property policies shall contain a standard mortgage clause ia favor of the Lender and
shall provide for a thirty (30) day written notice to the [ ender of any material change or
cancellation! Certificates/with disclaimers will NOT be accepted.

5. The Mortgagor must be the namedsi

6. Property Hders Risk, if anygice - j S manst show the Ten » First Mortgagee
and Lend ; Payee as follows: wre=vn
PEOPLES ] % igns
9204 Columbia Avenue
Munster, Indiana 46321
Attention: Greg Bracco, Vice President, Business Banking Team Leader
(The Lender may be shown as “Mortgagee and Lender’s Loss Payee As Their Interests
May Appear” until the insurance agent receives release of interest from the prior lender.
At that time, the insurance policies will need to be endorsed to show the Lender as First
Mortgagee and Lender’s Loss Payee).

7. The insured property must be identified as 4407, 4431, 4451 and 4521 Railroad Avenue,

East Chicago, Indiana 46312.
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“VIII” from AM Best’s Rating Guide.

0. The insurance documentation must be signed by an authorized representative of the

8. All insurance companies must have a Policy Rating of “A” and a Financial Rating of
} Insurer. : %
|
|
|

SPECIFIC REQUIREMENTS

1. If the property policy is a blanket policy or limit, the Lender must receive a schedule of
the amount allocated to the property/rents or the amounts allocated to the property must
be indicated on the certificate.

| 2. Coverage ll)]? ?fff)i 0N ost basis without

deduction afions and footings WITHOUT co-t The co-insurance

must be v e % J\ d either “No Co-

insurance ount” must v1ded and indicated on ertificate.
Tfnslﬁlocumem? ifthe propérty of

3. Ordinance opLaw c&hﬁ&%ﬁlwegﬁmﬁqglncreased st of construction

must be provided and indicated on the certificate.

4, Other coverages such as earthquake, boiler and machinery (which includes the mechanics
of the building, \such “as elevators), and flood will bx od when these risks are
present.

5. Rent Loss or BusiacssfIncome coverage sliall be in ao amount equal to 100% of the
projected annual rents or revenue withrgimaimum period of indemnity of 12 months, or

¥
such greater period as the Lende sﬁda This coverage needs 10 be written on a
Gross RentalIncome, Gross Pr s or R icd Period of Indemrity form, not on an

actual los ined basis whickiizay | inateas soon as the pre are tenantable or
operation: "o, SEAL
6. The Lend ned Ttonal msured ability coverage,

with a mimimum limit of $ 1,000,000 101 a1y one occurrence.

Exhibit “C”
Page -2 - ‘
6192950



