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Dykema Gossett PLLC

10 South Wacker Drive, Suite 2300
Chicago, lllinois 60606

Attn: Diana Y. Tsai, Esq.

MORTGAGE, SECURITY AGREEMENT, FIXTURE
)

¢ ADOSWEREIS, . rupo v
ASSIGNMENT A5 N TR Mes Eadke T id uly 24, 2016, by

"VENTUREZ, L }ﬁﬁgﬁ imited liability company (“Mortgage 1e benefit of THE
. PRIVATEBANI 4 Wﬁlﬁl HEQRELTH J(; 1k, its successors and
.assigns (“Lendef”). the Lake County Recorder!

WITNESST TR

Pursuant to that certain Loan and Security Agreement dated as of even date herewith
executed by and among,Mortgagor, Z:Alloy, Inc., an Indiana_cosporation (“Z-Alley”, and
together with Mortgagor, collectively, “Borrowers” and each a “Borrower”'), and Lender, the
provisions of which are incorporated herein by reference'to the same extent as if fully set forth
herein (as amended, restated, modified or supplemented and in effect from time to time, the
“Loan Agreement”, Lender has made orasvaléig (1) a secured revolving line of credit to Z-
Alloy in the original maximum principa 1 04256.,000,000.00 (the “Revolving Loans™), as

evidenced by that certain Revolving NGt dated fd‘; ot-even date herewitlr executed by Z-Alloy
and made pay: >~ order of Iender-lin- the¥briginal maxinu icipal amount of
$6,000,000.00 ( lad, restated, ‘ ‘ ' Tom time to time,

the “Revolving d_ (11 a secus immm oan to Be original principal
amount of $232 ['ernt Loan ), as cvidenced by t 1 Note dated as of
even date herewiin executed joinily and severatly by Borrowers and made payable to the order of
Lender in the original principal amount of $232,500.00 (as amended, restated, modified or
supplemented and in effect from time to time, the “Term Note”). The Revolving Loans and the
Term Loan are collectively referred to herein as the “Loans” and each a “Loan”, and the E
Revolving Note and the Term Note are collectively referred to herein as the “Notes” and each a
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“Note”. The Loans are due and payable in full on July _ , 2019 (the “Maturity Date”), except
as such date may be accelerated pursuant to the terms hereof or of any other Loan Document (as
hereinafter defined). This Mortgage encumbers certain real estate located in Lake County,
Indiana, legally described on Exhibit A attached hereto, and payment of the Notes is secured by
this Mortgage, financing statements and other security documents (this Mortgage, the Notes, the
Loan Agreement, the Letter of Credit Documents (as defined below), the Interest Rate Protection
Agreements (as defined below), and all other documents evidencing or securing the Loans (as
amended, modified, replaced or restated from time to time) are collectively hereinafter referred
to as the “Loan Documents”). As used herein, the term “Interest Rate Protection
Agreements” shall mean any agreement providing for payments which are related to fluctuations
of interest rates, exchange rates, forward rates, or equity prices, including, but not limited to,
dollar-denominated or cross-currency interest rate exchange agreements, forward currency
exchange agreements, interest rate cap or collar protection agreements, forward rate currency or
interest rate options, puts and warrants, and any agreement pertaining to equity derivative
transactions (e.g., equity or equity index swaps, options, caps, floors, collars and forwards),
including without limitation, any ISDA Master Agreement between any Borrower and Lender,
and any schedules, confirmations and documents and other confirming evidence between the
parties confirming transactions thereunder, all whether now existing or hereafter arising, and in
each case as amended, modified or supplemented from time to time. Each of the Loans bear
interest at a variable rate of interest.

To secure of Wer?’? bf and interest on
the Loans or so reol as may be advanced from timc to any and all late
charges, additior S @:Tf@FdEIGI A‘iﬁ" ced by or owing

‘under the Notes, ;"S_‘lﬁgr ment and any, of the other Loan Doc ogether with any
A

extensions, modifies §:Mﬁ%6§1§ Hﬁ'?mmo@g ) the payment of
.all other indebtedncss whlcﬁhitshﬂﬂgaﬁkhylﬁytmnd&tbnd (iii) the performance and

observance of the covenants and agreements contained in this Mortgage, the Loan Agreement,

the Notes and each of the other Le¢ ents 1) all ions and liabilities of any
Borrower to Lender under the Intercst Rate Protection Agrcements, if any (all of such
indebtedness, obligations and liabilities identified in (1), (11), (i11) and (iv)above being hereinafter

referred to as the “Debt™), Mortgagor does hercby GRANT, SELiy CONVEY, MORTGAGE,
WARRANT and ASSICN unto Lender, its successors and assigns, and docs hereby grant to
Lender, its successors ar gns a security inte: all and singular the properties, rights,
interests and privileges described in Grantmg Clauses I, II L1, 1V, V, VI, VII, and VIII below,
all of same being collectively referred to heafml s ghe,“Mortgaged Property”™

GRA NG CLA‘U‘%E I:
Mortgagc titlctand 1nte;'é’st Jnjand to tbe land lor‘ d County, Indiana
which is legally Exhibit A at‘t’acmﬂ 1*(4:&0 and made a the “Land”);

TS

AN L N O CLAUD Y ix.

TOGETHER WITH all of Mortgagor’s right, title and interest in and to all buildings,
structures and improvements of every nature whatsoever now or hereafter situated on the Land,
including all extensions, additions, improvements, betterments, renewals, substitutions and
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. replacements to or for any such buildings, structures and improvements and all of the right, title
and interest of Mortgagor now or hereafter acquired in and to any of the foregoing (the
“Improvements™);

GRANTING CLAUSE II:

TOGETHER WITH all of Mortgagor’s right, title and interest in and to all easements,
rights of way, strips and gores of land, streets, ways, alleys, sidewalks, vaults, passages, sewer
rights, waters, water courses, water drainage and reservoir rights and powers (whether or not
appurtenant), all estates, rights, titles, interests, privileges, liberties, tenements, hereditaments,
easements, franchises, appendages and appurtenances whatsoever, in any way belonging, relating
or appertaining to the Land or the Improvements, whether now owned or hereafter acquired by
Mortgagor, including without limitation all existing and future mineral, oil and gas rights which
are appurtenant to or which have been used in connection with the Land, all existing and future
water stock relating to the Land or the Improvements, all existing and future share of stock
respecting water and water rights pertaining to the Land or the Improvements or other evidence
of ownership thereof, and the reversions and remainders thereof (the “Appurtenant Rights”);

GRANTING CLAUSE IV:

TOGETHER WITH all machinery, apparatus fitti 1 fixtures of every
kind and nature Drurmture turnish giss property now or
hereafter owned 20T & Wﬁ dhor of 1s€ in connection
with, the Land o pr Offerftion, 1cy, maintenance
.or leasing there ‘ng&%@ﬁ?ggg%!‘aﬂ heatl >ntilating and air

conditioning equipmenElidsydisnspantemaeiaifhianoespappatatusod, nings, basins, bathtubs,
bidets, boilers, ‘bookecasesgjgabingts. @@ﬁh@%ﬂ@ﬂ systems, “coolers, curtains,

“dehumidifiers, dishwashers, disposals, doors, drapes, drapery rods, dryers, ducts, dynamos,

elevators, engines, equipment, escalators, fans, fittings, floor coverings, furnaces, furnishings,
furniture, hardware, heatersphuimidifiers, inemeratorsylighting, machinery, motors, ovens, pipes,
plumbing and clectric cquipment, pool equipment, pumps, radiators, ranges, recreational
facilities and equipmenty. refriperators, screens, sprinklers, stokers, stoves, shades, shelving,

sinks, security systems, toilets, ventilators, wall coverings, washers, windows, window covering,
wiring and all extensions, reriewals or replacements thercof or substitutions therefor or additions
thereto, whether or not the same are or shall be attached to the iwand or the Improvements in any
manner (collectively, the “Fixtures™); 1t>ﬁhéﬁ+§ eed that all of said property owned by
Mortgagor and placed on the Land or aiorin it atfixed or annexed

thereto or not) shall;.so far as permittedi : real property and
conveyed hereby xposes of this l\/ﬁb gcige
GRAl‘fffrmf?\ﬂ@mE V:
TOGET! the “Personal Profg

B = N x v s

All personal property of every nature whatsoever now or hereafter owned by Mortgagor
or used in connection with the Land or the improvements thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements thereof and all of
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the right, title and interest of Mortgagor in and to any such personal property together with the
benefit of any deposits or payments now or hereafter made on such personal property by
Mortgagor or on its behalf, including without limitation, any and all Goods, Investment Property,
Instruments, Chattel Paper, Documents, Letter of Credit Rights, Accounts, Deposit Accounts,
Commercial Tort Claims and General Intangibles, each as defined in the Uniform Commercial
Code of the State of Indiana as from time to time in effect (the “Code”) located on the Land or in
the Improvements which are now or in the future owned by Mortgagor and used or obtained for
use in connection with the Land or the improvements or any present or future operation,
occupancy, maintenance or leasing thereof, or any construction on or at the Land or the
Improvements;

All proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements hereafter made resulting from condemnation proceeds or the taking of
the Land or improvements thereon or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance, maintained with respect to the Land or improvements
thereon or proceeds of any sale, option or contract to sell the Land or improvements thereon or
any portion thereof;

Any and all additions and accessories to all of the foregoing and any and all proceeds
(including proceeds of insurance, eminent domain or other governmental takings and tort
claims), renewal

worn . LJDocument s,
NOQLQEELGEAL!

This Document is the property of
TOGETHER W ITHﬂ{@mgﬂwﬁﬁﬂwmmggagm hercafler may acquire in
“and to all leases arid other agreements now or heréafter entered into for the occupancy or use of
the Land, the Appurtenant Rights, the Tmprovements. the Fixtures and the Pcrsonal Property or
any portion thercof, whether wiitten or oral (hercincollectively referrcd to as the “Leases”™), and
all rents, issues, incomes-and profits in any madnner arising thereunder erein collectively
referred to as the “Rents”), and all right, title and interest which M ortgagor now has or hereafter
may acquire in and to any bank accounts, security deposits, and any and all other amounts held
as security under the Leases, resérving to Mortgagorany statutory rights;

GRANTIl}%@ '@LAUSE VII:
S L‘x AL TN A\

TOGETHER WITH any and al}q Nards and gaaurance Proceeds. a5 cach are hereinafter
respectively def r proceeds of any sale option cr &)ntract to sell the gaged Property or
any portion ther: 1ded'that no rlght consent 01‘ atlthorlty t0’sell 1 saged Property or
any portion ther: inferred or dereﬁftQ exks“t by reason he Vortgagor hereby
authorizes, direc ers Lender, # T@\éﬁ}lon on Mort f, or on behalf of
the successors ¢© t , 114 and receive such

555

proceeds; to give acqu1ttances therefor; and after deductmg expenses of collection, including
reasonable attorneys’ fees, costs and disbursements, to apply the Net Proceeds, as hereinafter
defined, to the extent not utilized for the Restoration of the Mortgaged Property as provided in
Section 7 or 8 hereof, to payment of the Debt, notwithstanding the fact that the same may not
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then be due and payable or that the Debt is otherwise adequately secured; and Mortgagor agrees
to execute and deliver from time to time such further instruments as may be requested by Lender
to confirm such assignment to Lender of any such proceeds;

GRANTING CLAUSE VIII:

TOGETHER WITH all estate, right, title and interest, homestead or other claim or
demand, as well in law as in equity, which Mortgagor now has or hereafter may acquire of, in
and to the Mortgaged Property, or any part thereof, and any and all other property of every kind
and nature from time to time hereafter (by delivery or by writing of any kind) conveyed, pledged,
assigned or transferred as and for additional security hereunder by Mortgagor or by anyone on
behalf of Mortgagor to Lender;

TO HAVE AND TO HOLD the Mortgaged Property, unto Lender, and its successors and
assigns, IN FEE SIMPLE forever; subject, however, to those encumbrances which Lender has
approved in the Loan Agreement or otherwise approved in writing (the “Permitted
Encumbrances”);

UPON CONDITION that, subject to the terms hereof and until the occurrence of an
Event of Default hereunder, Mortgagor shall be permitted to possess and use the Mortgaged
Property;

SUBJEC o ] AOCHINENLES .
PROVIL ‘ NQ%‘SQI fEEQ)I'AIA!I f a form in full when

‘due the Debt an Tlllﬁéirnﬁ@ﬁmﬁf% m@ gy its and conditions
herein and in the Othet LoapsDo nts 1re§’cﬁl7( and observed by Borrowers,
"and (ii) Lender shall have n%l}‘ue er oghga(glé‘ e anya;lﬁuer disbursements of the Loans
to or for the benefit of Borrowers under the provisions of the Loan Agreement, then Lender shall

execute and deliver to Mortgagor such instruments as may.be reasonably requested by
Mortgagor which are sufficient to release this Mortgage:

Notwithstanding anyyprovision to the contrary, the ‘DEbE” secured hereby shall not
include obligations arising under any swap contract to the extent that the grant of a lien
hereunder to secure such swap contract would violate the Commodity Fxchange Act (as
hereinafter defined) by virtue of Mortgagai’s, failure to constitute an “eligible contract
participant” as defined in the Commodiis age Act at the time such grant of such lien
becomes effective with respect to suchyswa pacte “Commodity Fxchiange Act” means 7
U.S.C. Section (.. as amended Hig ' A€, any Successos te, and any rules,
regulations and »plicable therefaiiy

MORTG THER COV Mﬂ‘ D AGREE YWS:

1. Representations of Mortgagor. Mortgagor hereby represents and warrants to
Lender as follows:

(a) Mortgagor (i) is a corporation duly formed and validly existing under the laws of
the State of Indiana and has complied with all conditions prerequisite to its doing
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(b)

(©)

(d)

(e)

®

(g
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business in the State of Indiana; (i1) has the power and authority to own its
property and to carry on its business as now being conducted; (iii) is qualified to
do business in every jurisdiction in which the nature of its business or its property
makes such qualification necessary; and (iv) is in compliance with all laws,
regulations, ordinances and orders of public authorities applicable to it.

Mortgagor has good and marketable title to an indefeasible fee simple estate in
the Mortgaged Property, subject to no liens, charges or encumbrances, other than
the Permitted Encumbrances; that it has good, right and lawful authority to
mortgage the Mortgaged Property in the manner and form herein provided; that
this Mortgage is and shall remain a valid and enforceable lien on the Mortgaged
Property subject only to the Permitted Encumbrances; that Mortgagor and its
successors and assigns shall defend the same and the priority of this lien forever
against the lawful claims and demands of all persons whomsoever, and that this
covenant shall not be extinguished by any foreclosure hereof but shall run with
the Land.

As of the date hereof, there has been no material change in the financial condition
of Mortgagor or any guarantor of the Notes from that set forth in Mortgagor’s
most recent ﬁnanc1al statement, and, to the best of Mortgagor’s knowledge, the
i ‘mation contained

hial amgﬁheﬁe W ued and there has
NOT OFFICIAL!

arc_no suits or proceedings pending, or to the kn lge of Mortgagor,

thredicndd iEnibt DS AFREIRE Wi dAYe BE GIRRKTI 38 <01y determined, would
haved matertdl edveioe fitanen the fimooakbendition or business of Mortgagor
or its ability to perform 1ts obhgatlons under this Mortgage or any of the other
Loan Documents € bymitiyand tITereNare ceedings by or before any
court, governmental commission, board, bureau, ‘'or other administrative agency
pending or, to the know!cdge of Mortgagor, threatened against Mortgagor, which,
if adversely, determined, would have a material adverSe effect on the financial
condition or business of Mortgagor or its ability to perform its obligations under
this Mot 1 any of the other | otuments executed by it.

g Mortgaged Property 2, with all requirements of law, municipal
C nces and restrictions® i ,& s of record with respect to the Mortgaged
I and the use the;

! 3 itleSto the collater - Loans, including
‘ S, Or entsrticreto, free of all iterests, liens and

O +than the <eriirity interec

€

No person who owns twenty percent (20.00%) or more of the equity interests in
Mortgagor, or otherwise controls Mortgagor or any of its subsidiaries, is 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



(h)

(a)

(b)

(c)

4827-6308-7157.1
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the Treasury or included in any Executive Orders, and the proceeds of the Loan
will not violate any of the foreign asset control regulations of OFAC or any
enabling statute or Executive Order relating thereto.

Mortgagor is able to pay its debts as such debts become due, and has capital
sufficient to carry on its present businesses and transactions and all businesses and
transactions in which it is about to engage. Mortgagor (i) is not bankrupt or
insolvent, (ii) has not made an assignment for the benefit of its creditors, (iii) has
not had a trustee or receiver appointed, (iv) has not had any bankruptcy,
reorganization or insolvency proceedings instituted by or against it, or (v) shall
not be rendered insolvent by its execution, delivery or performance of the Loan
Documents or by the transactions contemplated thereunder.

Mortgagor’s Covenants.

Payment of Debt. Mortgagor shall, and shall cause Borrowere to, prior to the
expiration of any grace period: (i) pay the Debt when due, and (i1) duly and
punctually perform and observe all of the covenants and conditions to be
performed or observed by Mortgagor and Borrowers, as applicable, as provided in
the Notes, the Loan Agreement, this Mortgage and the other Loan Documents.

g ,--"mp&mgmﬁ); \
or suf L%‘th(a?purpose ?ﬁeeﬁ

store, replace or
be damaged or
1ed) are available

rtgageo e n good condition
and repakfe tbﬁllmsiélt(lﬁ)t PIropaatng @6: s and expenses of the
Mortgdged Pydperty sken ditpbowitheat! legal requirements applicable

to all or any portion of the Mortgaged Property, or the use and occupancy, thereof

Falh W 4

(subjeet to the right tpagor to contest the cnforceability or applicability of
any 'such legalgrequireéincntsiin goodyfaith, diligéntly and at its expense by
appropriate proceedings which shall not subject Mortgagor or Lender to any risk
of ctvil eriesiminal liability and which shall operate during the pendency thereof
to prevent the imposition or foreclosure of any lien upon, or any |interference with
the availability, use or occupancyof, the Mortgaged Property or any part thereof),

mts necessary to

and observe and comply with any conditions and require
At g ncluding without

preserve and extend any ghts, licenses, permits

lim

1§

exceptlons and nonconforming uses),

P’ franchises an t are applicab! or any portion of
tl gaged Property occupancy ! refrain from any
a rect any 0 would materially
ir , ty or any portion
t C the MOTtgaged Property -a competent and

proiessional manner.

Alteration of Mortgaged Property. Without the prior written consent of Lender,
Mortgagor shall not cause, suffer or permit (i) any material alteration of the
Mortgaged Property, except as required by any applicable legal requirement; (ii)




(d)

(e)

H

(&)

(a)

(b)
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any change in the zoning classification or intended use or occupancy of the

‘Mortgaged Property, including without limitation any change which would

increase any fire or other hazard; (iii) any change in the identity of Mortgagor or
the person or entity responsible for managing the Mortgaged Property; or (iv) any
modification of the licenses, permits, privileges, franchises, covenants, conditions
or declarations of use applicable to the Mortgaged Property, except as required to
operate the Mortgaged Property in the manner required hereunder.

By-Laws of Mortgagor. The By-Laws of Mortgagor shall not, without the prior
written consent of Lender, be amended or modified if such amendment or
modification could have a material adverse effect on Mortgagor’s ability to
perform its obligations under any of the Loan Documents, nor shall any
sharheolder of Mortgagor be released or discharged from its or his obligations
under Mortgagor’s By-Laws, nor shall any shareholder of Mortgagor transfer,
pledge or encumber in any way any interest in Mortgagor or the right to receive
income or proceeds from Mortgagor.

Continuing Existence. Mortgagor, without the prior written consent of Lender,
shall not (i) permit itself to be dissolved or its existence terminated, or (ii) amend
or modify its organizational documents if such amendment or modification could
h 7 to perform its

0 ¢ B@é‘fl&ﬁéﬁt@ lity or priority of
L 1S oxfSecurl erests under the Loan Do

( kF 1!
4 WlﬂQaWS ortga orqxéomp'ly egulations, rules,

[

ordin !?ﬁsaiﬁ&cmﬁ%@& PBQB@%&{{ tal authority or court
appligable toﬁh@iﬁaﬁ@@@ﬁn@@e@dfd}mﬁy or any part thereof.
Operating and._Rescrve Accounts: Mortgagor shalli maintain the operating,
€sciow, rcsenves andwothermaccountsgmi any, forpthe, Mortgaged Property with
Lender and'pledge the same to Lender as additional security for the Loans.

Licns, Contest'and Defense of Ti

Mottgagos,shadl not create or suffer.cr permit any lien, charge or encumbrance to
attach to or be filed against thedvio rfe aged Property or any part thereof, or interest

—

hereon, or any other rig ies conveyed, morfpaged, transferred and

grarited “hereunder (ex¢@nigforsPerfidted Encumbrances),” whether such lien,
c o1 encumbranceigs i onca parly,Elnferlor O1ySupe » the lien of this
J\ “luding he@s \or labor or %natenals with to the Mortgaged
P fechBie s Ll@ﬁ%/% . \’i\

Mo
s ) v in good faith and

with reasonable dlhgence contest the Vahdlty or amount of any Mechanic’s Liens
and defer payment and discharge thereof during the pendency of such contest,
provided that: (1) such contest shall prevent the sale or forfeiture of the Mortgaged
Property, or any part thereof or any interest therein, to satisfy such Mechanic’s



(c)

4827-6308-7157.1
104085\000380

Liens and shall not result in a forfeiture or impairment of the lien of this
Mortgage; and (ii) within ten (10) days after Mortgagor has been notified of the
filing of any such Mechanic’s Liens, Mortgagor shall have notified Lender in
writing of Mortgagor’s intention to contest such Mechanic’s Liens, or to cause
such other party to contest such Mechanic’s Liens, and shall have obtained a title
insurance endorsement over such Mechanic’s Liens in form and substance
reasonably satisfactory to Lender, insuring Lender against loss or damage by
reason of such Mechanic’s Liens; provided that in lieu of such title insurance
endorsement Mortgagor may deposit and keep on deposit with Lender (or such
depositary as may be designated by Lender) a sum of money sufficient, in the
judgment of Lender, to pay in full such Mechanic’s Liens and all interest thereon.
Any such deposits are to be held without any allowance of interest and may be
used by Lender in its sole discretion to protect the priority of this Mortgage. In
case Mortgagor shall fail to maintain such title insurance or deposit, or to
prosecute or cause the prosecution of such contest with reasonable diligence, or to
pay or cause to be paid the amount of the Mechanic’s Lien, plus any interest
finally determined to be due upon the conclusion of such contest; then Lender
may, at its option, apply any money and liquidate any securities then on deposit
with Lender (or other depositary designated by Lender) in payment of or on
account of such Mechanic’s Liens, or that part thereof then unpaid, together with

a > g to_any tten ™t tatement, without
i e i oa enfosec | If the amount of
1 d ited shall (i ’ songble ji ye insufficient for
t 1 Nﬁf bﬁﬁfﬁfﬁg X | interest thereon,
t Lender (or other
dep La'rrg} gn t%]cI ﬁ)“gﬁgd{g E‘Pﬁﬁ, 1c shaﬁ .ender’s reasonable
judgment, WHE}F SRH 1‘t with LeL r) be necessary to
make such payment in full (or such other security as shall be reasonably
satisfactory to Fender). It a Mechanic’s Tien ¢laim is vltimately resolved in the
claimant’s(favor, then the monies so deposited shall be applied in full payment of
such Mechanie’s Lien or that part| thereof then 1d,_together with all interest
thereon (provaded no Event of Default shall then exist) when Lender has been
furnished ‘with satisfactory evidence of the'amount of payment to be made. Any
excess meniesaemaining on deposit with' Lender (or other depositary) under this
Section 3(b) shall be paid to Mestgagor, provided that no Event of Default shall
then exist. S @“"S%

I and security f rest of Len in or to the Moyt 1 Property, or any
I . shall be en angerw of¥shall be aftacke tly or indirectly,
I\ 11 immediat iEcnder and shal n and defend any
a eeding purp' Saffect the 1 yerty, or any part
t ‘ i take all actions

necessary to preserve and protect such title, lien and security interest in and to the
Mortgaged Property.

Payment and Contest of Taxes.




(a)

(b)
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Mortgagor shall pay or cause to be paid when due and before any penalty
attaches, all general and special taxes, assessments, water charges, sewer charges,
and other fees, taxes, charges and assessments of every kind and nature
whatsoever levied or assessed against the Mortgaged Property, or any part
thereof, or any interest therein, or any income or revenue therefrom, or any
obligation or instrument secured hereby, and all installments thereof (collectively,
the “Taxes”), on or before the date such Taxes are due, except to the extent
Lender makes payments with Mortgagor’s deposits under Section 26 hereof; and
Mortgagor shall discharge any claim or lien relating to Taxes upon the Mortgaged
Property. Mortgagor shall provide Lender with copies of paid receipts for Taxes,
if requested by Lender, within ten (10) days after being requested to do so by
Lender.

Notwithstanding paragraph (a) of this Section, Mortgagor may, in good faith and
with reasonable diligence, contest or cause to be contested the validity or amount
of any such Taxes, provided that: (i) no Event of Default has occurred; (ii) such
proceeding shall stay the collection of the applicable Taxes from Mortgagor and
from the Mortgaged Property or Mortgagor shall have paid all of the applicable
Taxes under protest, (iii) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any other instrument to which
', (iv) neither the
1 be in danger of
e contest is being
adequate reserves
rest and penalties
under protest, or
cepted by Lender,
' contested Taxes,

. "',‘tDt@eutmemf ils‘li‘ st
NOEBERIGIAL,
,4 A,T‘Pg"%ﬁé“fg%%e bR

l\' ‘lgagor S as may bc
in its sole and absolute discretlon, to insure the payment of a

[ =olao Bl oalilr il

together 1 W in penal hereon! tgagor fails to prosecute
such contest with reasonable diligénce)or| fails t0 maintain sufficient funds as
hercinabeve provided, [ecnder may, at opt llguidate any securities and
apply the momicsthen on /deposit with I ender (offother depositary), in payment
of, or on account of, such Taxes, orany portion thereof then unpaid, including all
penaltiesyand interest thereon accerding 40 any written bill, notice or statement,
without inquiry as to the amo of. If the amount

,validity or enforceability the
Sl nder’s reasonable
full of such Taxes,
ome due thereon,

ol money and any such.
judgment) at any time H&rit

\ rall forthwith, , either depo Lender (or other
d designated by sum (or < urity as shall be
I tory to Lefidetn®hich when add s then on deposit,

! such payment in
full, or, if Lender (or other depositary) has applied funds so deposited on account
of such Taxes, restore such deposit to an amount satisfactory to Lender. After
final disposition of such contest and upon Mortgagor’s written request and
delivery to Lender of an official bill for such Taxes, Lender (or other depositary)
shall liquidate any securities and apply the monies, if any, then on deposit under
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this Section 4 to the payment of such Taxes or that part thereof then unpaid and
the balance, if any, in excess of the amount required to be on deposit with Lender
(or other depositary) under Section 26 hereof shall be refunded to Mortgagor after
such final disposition, provided that no Event of Default shall then exist.

Change in Tax Laws.

If, by the laws of the United States of America, or of any state or municipality
having jurisdiction over Lender, Mortgagor or the Mortgaged Property, any tax is
imposed or becomes due in respect of the Note or this Mortgage (excluding
income, excise or franchise taxes imposed upon Lender, except as provided in
Section 5(c) below), or any liens on the Mortgaged Property created thereby, then
Mortgagor shall pay such tax in the manner required by such law.

If any law, statute, rule, regulation, order or court decree effects a deduction from
the value of the Mortgaged Property for the purpose of taxation by creating any
lien thereon, or imposing upon Lender any liability for the payment of all or any
part of the Taxes required to be paid by Mortgagor, or changing in any way the
laws relating to the taxation of mortgages or deeds of trusts or debts secured by
mortgages or deeds of trust or the interest of Lender in the Mortgaged Property, or

tl 1is Mortgage, the
L w lf.b upon demand by
L Ik pay such Taxes, or reimburse Le‘ 1 demand, unless
L NQ’ @F@I Aihl ch payment or
I ig Aent ortgagor 1S unlaw 1 or that the P 1ight, in Lender’s
judgr SISQGWQ)F ¥e tl?e"@?&lwyoﬂf partially usurious; in

which event ﬂu’dlnalki& €lesuto tiediecibe debt! o be duc and payable within
the lesser of (1) thirty (30) days after written notice, or (ii) such/ shorter period as
may be requircd to ¢ pliance by“Lender with applicable law.

hing contained herein shall require Mortgagor topay any income, franchise or

excise taxminposed upon Lender, cxcepting only such inCome, franchise or excise
tax which may be¢ levied against the income of [.ender as a complete or partial
substitute forTaxes required to be paid by Mortgagor hereund

I , Mortgagor shall

A
11

n of the Loan the
reto. In addition,
N isured under the
i1 dentified in each
policy as follows: The PrivateBank and Trust Company, its successors and/or
assigns as their respective interests may appear. Mortgagor shall provide Lender
with evidence of all such insurance required hereunder.
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The policies of insurance to be obtained and maintained by Mortgagor under the
provisions of this Mortgage shall be issued by responsible insurance carriers with
a Best’s rating of no less than A/VII, licensed to do business in the State of
Indiana, who are acceptable to Lender and shall be in such form and with such
endorsements (including a mortgagee clause in favor of Lender), waivers and
deductibles (in no event to exceed $10,000) as Lender shall designate or approve.
Without limitation on the foregoing;:

1) All policies shall name Mortgagor as the insured, and (with the exception
of policies for workmen’s compensation insurance) shall name Lender as
mortgagee and as an additional insured (under a standard non-contributing
mortgagee protection clause, in form reasonably satisfactory to Lender,
attached to such policy or policies whenever applicable, and providing,
among other matters, that all insurance proceeds shall be paid to Lender).

(i1) All policies shall contain: (1) the agreement of the insurer to give Lender
at least 30 days’ written notice prior to cancellation or expiration of or
change in such policies, or any of them; (2) a waiver of subrogation rights
against Lender and, if available Mortgagor; (3) an agreement that such
policies are primary and non—contributing with any insurance that may be

ce shall not be

Dmm@ﬁtﬁfs ' a loss any or all

recovery against any ; to the property

N@T“@EE(IdIlAiﬁ b provision that no

ﬁlssmn of Mort aﬁor shall affect or obligation of the

RECREEENoE, < 1ivcd. As of the date
hereoﬂl&ulédﬁ]é ’Z}émtﬁlm‘c!h requirements which Lender

may, in its dlscretlon, make from time to time pursuant to its rights under
thi ‘tion icy of property ir hereunder shall contain a
lender’s® loss payable fendorsemen lender iuse, or other
non-contributory mortgagce clause of "stmilag form and substance
accepiabla to Lender in favor of Lender as aymoitgage:

Coneurrently herewith, Mortgager s! deliver to Lender original policies or
certificates'with premiums prepaid évidencing the insurance required hereunder.
Mortgagor shall procure andwaw e renewals of such insurance (or shall cause
t] scurement and payy "ﬂw e to time before the expiration thereof,
a Mortgagor shall dehiversto t# er such original ewal policies or
c tes with premiuvms prepaid.atileast 30 days bejc expiration of any
e ~\ e < g

A tself and on beha 1S 1 es and waives any

right to recover against Lender on any iiabiiity for: damages for injury to or death
of persons; any loss or damage to property, including the property of any
occupant of the Mortgaged Property; any loss or damage to buildings or other
improvements comprising the Mortgaged Property; any other direct or indirect
loss or damage caused by fire or other risks, which loss or damage is or would be

12



(e)

®

(2)

(a)

(b)

4827-6308-7157.1
1040851000380

covered by the insurance required to be carried hereunder by Mortgagor, or is
otherwise insured; or claims arising by reason of any of the foregoing, except to
the extent caused solely by the gross negligence or willful misconduct of Lender.

Lender shall not, by reason of accepting, rejecting, obtaining or failing to obtain
insurance, incur any liability for (i) the existence, non-existence, form, amount or
legal sufficiency thereof, (ii) the solvency or insolvency of any insurer, or (iii) the
payment of losses. All insurance required hereunder or carried by Mortgagor
shall be procured at Mortgagor’s sole cost and expense. Mortgagor shall deliver
to Lender receipts satisfactory to Lender evidencing full prepayment of the
premiums therefor, except to the extent Lender makes payments with Mortgagor’s
deposits under Section 26 hereof (for the periods and payments so covered by
such payments). In the event of foreclosure on, or other transfer of title in lieu of
foreclosure of, the Mortgaged Property, all of Mortgagor’s interest in and to any
and all insurance policies in force shall pass to Lender, or the transferee or
purchaser as the case may be, and Lender is hereby irrevocably authorized to
assign in Mortgagor’s name to such purchaser or transferee all such policies,
which may be amended or rewritten to show the interest of such purchaser or
transferee.

I S to Lender any of
tl % IWTSA i but shall not be
0 o obidin such insurance and pay the pre: -efor. Mortgagor
s N@%@F EI@% ‘est thereon at the
d erest provided, for in the Loan Agreei “Default Rate”),
b s Bacuimentss &laﬁmmﬁsﬁéaﬁ o said advance and
infferest shallthpaluakme@)aunty Recorder!

Approval by Lender of licies of insurance ( Policies™) shall not be deemed

a representationsby Lender as to the@dequacy of doverage of such Policies or the
solvency, of the insurer.

Casualty Loss; Proceeds of Insurance.

Mortgagorpwiil' give Lender promptpwriften notice of any loss or damage to the
Mortgaged Property, or anyyg\autil-}hegyof by fire or other casualty.

In ca ub coveredH any one of the Policies in excess of
$ Lender is herey author Z, Ho settle and adju claim under such
F after the ?n’uv of a dec@e of foreclos 1 sale or transfer
P reto “Or 1n he,ufh(«;rﬁﬁ\f\,\uhe decrec cr uch purchaser or
t; s case may be A& hereby authoriz 1 adjust any claim
under such Policies) upon consultation with, but without requiring the consent of,

Mortgagor; and Lender shall, and is hereby authorized to, collect and receipt for
any and all proceeds payable under such Policies in connection with any such loss
(collectively, the “Insurance Proceeds”). Mortgagor hereby irrevocably appoints
Lender as its attorney-in-fact for the purposes set forth in the preceding sentence.
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Each insurance company is hereby authorized and directed to make payment (i) of
100% of all such losses (if such loss exceeds said amount) directly to Lender
alone, and (ii) of 100% of all such losses (if such loss is less than or equal to said
amount) directly to Mortgagor alone, and in no case to Mortgagor and Lender
jointly. All reasonable costs and expenses incurred by Lender in the adjustment
and collection of any such Insurance Proceeds (including without limitation
reasonable attorneys’ fees and expenses) shall be so much additional Debt, and
shall be reimbursed to Lender upon demand or may be paid and deducted by
Lender from such Insurance Proceeds prior to any other application thereof.
Lender shall not be responsible for any failure to collect any Insurance Proceeds
due under the terms of any policy regardless of the cause of such failure, other
than the gross negligence or willful misconduct of Lender.

Net Insurance Proceeds received by Lender under the provisions of this Mortgage
or any instrument supplemental hereto or thereto or any policy or policies of
insurance covering any improvements on the Mortgaged Property or any part
thereof shall be applied by Lender at its option as and for a prepayment on the
Note, without a prepayment fee (whether or not the same is then due or otherwise
adequately secured), or shall be disbursed for restoration of such improvements
(“Restoration”), in which event Lender shall not be obligated to supervise

R f eemed a payment

o)

JPidseeed mbenygci g

permit the use of

[ roceceds to restore such improvements necessary acts to
a N @‘EI‘SG()lEIEIEENI ids and all such
a T difhall const1 % of the Debt lects to make the
I ST avlgﬂelg} ertg{ (())P?rt}rhe pu of effecting the
R ,oratlon, L.t 3 kb Kéowltyvaﬁcﬁrfiﬁfault elects to restore such
improvements, any excess of Insurance Proceeds above the amount necessary to
complete L esto1 be appliedias an prepayvment on the Note,
without a prepayment fec or premium. No interest shall be payable to Mortgagor
upon Insurance Proceeds held by [ ender.

Notwithstanding the provisions of subsection 7(c) above, Lender agrees to allow
the Insurg roceeds to be disbuy ot Restoration provided: (i) no Event of
Default, and no default with whlch the passage of time or giving of notice would
constitute and Event of Dqﬁ&\ﬁ by ave occurred; (i) Lender shall be satisfied
in its sole and absolute diS¢retion, tnm* y expenditure of the Tnsurance Proceeds
h rderthe Mortgage_%j roperty dab‘rﬁ—ged or destro- be fully restored
W rcasonable perlcﬁ bf time to tﬁemondltlon and W/ itemplated by this
\ nd the Resto@twn 'Plvz_ips ($s hereina® and all payments
I Loan wﬂf{ f@hf‘\%&ue to. be P the same become
d ( ork of repair and

restoration can be completed in the ordmary course of business not later than six
(6) months prior to the Maturity Date; (iv) Lender shall have reviewed and
approved Mortgagor’s plans and specifications for the repair and restoration of
the Mortgaged Property involving costs in excess of $25,000.00 (the
“Restoration Plans”), Mortgagor’s architect and any general contractors,
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subcontractors and material suppliers employed to perform such work; (v) if so
required by Lender in its sole and absolute discretion, all general contractors, all
major subcontractors and material suppliers shall have supplied 100%
performance and completion bonds; (vi) if the net Insurance Proceeds available
are insufficient for payment of the full cost of restoration or repair and the
payments under the Loans during the completion period, as estimated by Lender,
then Mortgagor shall have deposited with Lender sufficient additional funds to
insure payment of all such costs, or made arrangements acceptable to Lender for
such sufficient additional funds; (vii) rent loss or business interruption insurance
is available to cover the full amount of any loss of income from the Mortgaged
Property during its repair and restoration; (viii) Mortgagor shall provide evidence
of the implementation of builder’s risk coverage for the Mortgaged Property with
coverage and in such amounts as Lender shall request and which otherwise
complies with the insurance requirements set forth in Section 6 hereof; (ix)
Mortgagor shall continue to comply with all of Mortgagor’s financial covenants
set forth in the Loan Agreement; and (x) Mortgagor shall have satisfied such other
conditions as Lender may in good faith determine to be appropriate.

So long as any Debt shall be outstanding and unpaid, and whether or not
Insurance Proceeds are available or sufficient therefor, Mortgagor shall promptly
c 3\ mpleted, with all

I Bm@n@ ils erty as nearly as

p sam condition and c ara X sted immediately
p PE?QF é I ion Plans and in
c I1 pall le al Ie u1re ents. '[01 o 11l be effected in
a Ance Wit proce res lge rstgu}g)rgxf 0 and scoved by Lender in
aCcordance AR W'shall pay all costs of such
R

toration to the extent Insurance Proceeds are not made available or are
insufficie

Condemnation.and Eminent Domain.

Any and-all awards (the “Awards™) S excess of $25,000,00 heretofore or
hereaftes ie or to be made te Mortgdgor (or any subsequent owner of the
Mortgaged Property, or any part thereof) by any governmental or other lawful
authority for the taking, bx;qj“ﬁj ﬁar on or eminent domair, of all or any part of
] rtgaged Property Qﬁﬁ%rudmg cin" award from the United States government
a ne after the atgwance—of é"’r -laim therefor, the srtainment of the
a >to, and théi 1spuance offdarrant for payn reof), are hereby
a rtgagor té} Lenaer, Wh1§:h Awards [ cr eby authorized to
C >CeivVe from tbwd@&eﬁmatlon auth Lender is hereby
a 1 alf of Mortgagor,

any action or proceedmg to enforce any such cause of action in which an award in
excess of $25,000.00 is sought and to make any compromise or settlement in
connection therewith and to give appropriate receipts and acquittance therefor in
the name and in behalf of Mortgagor. Mortgagor shall give Lender immediate
notice of the actual or threatened commencement of any condemnation or eminent
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domain proceedings affecting all or any part of the Mortgaged Property and shall
deliver to Lender copies of any and all papers served in connection with any such
proceedings. All reasonable costs and expenses incurred by Lender in the
adjustment and collection of any such Awards (including without limitation
reasonable attorneys’ fees and expenses) shall be so much additional Debt, and
shall be reimbursed to Lender from any Award prior to any other application
thereof. Mortgagor further agrees to make, execute and deliver to Lender, at any
time upon request, free, clear, and discharged of any encumbrance of any kind
whatsoever (other than Permitted Encumbrances), any and all further assignments
and other instruments deemed necessary by Lender for the purpose of validly and
sufficiently assigning all Awards in excess of $25,000.00 and other compensation
heretofore and hereafter made to Mortgagor for any permanent taking, under any
such proceeding.

The proceeds of any Award received by Lender under the provisions of this
Mortgage or any instrument supplemental hereto shall be applied by Lender at its
option as and for a prepayment of the Debt, without a prepayment fee (whether or
not the same is then due or otherwise adequately secured), or shall be disbursed
for Restoration of the Mortgaged Property, in which event Lender shall not be
obligated to superv1se Restoration work nor shall the amount so released or used
b it the use of the

p W all necessary acts
tc Lnatf%?p?g?% 1 ic)]s\anc : funds, all such
a ] N@@s@EFIéIAbL' [¢ ects to make the

p ward available to, Mortgagor for th\ : of effecting the
R GEIRASI LS %@gnp 5%110 . to restore such
i Jvementtthak& ofiaich B:ee@mlerc!ve 11— necessary to
complete the Restoration shall be applied as and for a prepayment of the Debt,
without a'] vme: emitim. No inter I"be payable to Mortgagor
upon such proeeeds held by Lend

Notwithstandin g the provisions of subsection 8(b).abewve, Lender agrees to allow
the Award to be disbursed for Restoration provided: (1) all conditions to the use of
casualty) ds under subsect d) have been satisfied, and (i1) the
condemnation; in the judgment of Lender, shall have no material adverse effect on

thc operation or value Qﬁ;‘mﬁyﬁggaged Property remaining after the

condemnation is completei:<and (h}i ortgagor shall have satisfied such other
C tions'as Lender may~afgood faltlﬁ ptermme to be appr ite.

S any Debt shaﬁ be outmandlrkb and unpaid, ier or not Awards
a Q "ufﬁcwnf/,ﬂm?f\q;;,\\:kflortgagr / commence and
C 3¢ t0 DC comtrenced and con sonable diligence

the Restoration of the portion of the Mortgaged Property not so taken as nearly as
possible to the same value, condition and character, which existed immediately
prior to such taking in compliance with all legal requirements. Any Restoration
of the Mortgaged Property involving costs in excess of $50,000.00 shall be
effected in accordance with Restoration Plans to be first submitted to and
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approved by Lender as provided in Section 9 hereof. Mortgagor shall pay all
costs of such Restoration to the extent the Award is not made available or is
insufficient.

Disbursement of Insurance Proceeds and Awards.

All Insurance Proceeds and/or Awards received by Lender as provided in Section
7 or Section 8 hereof shall, after payment or reimbursement therefrom of all
reasonable costs and expenses (including without limitation reasonable attorneys’
fees and expenses) incurred by Lender in the adjustment and collection thereof
(collectively, the “Net Proceeds™), shall be deposited with Lender, or such other
depositary as may be designated by Lender, and applied as provided in this
Section.

Lender may elect to apply the Net Proceeds to prepayment of the Debt, whether
then due or not. If the Debt is not prepaid in full, then the Net Proceeds shall be
applied to the installments of principal and interest in the inverse order of
maturity.

All Net Proceeds which are not applied to the payment of the Debt shall be

a..«]"nr] t~n By A 4-L.r_\ novmont -nf thoa ~ncta ‘F """"" d evnenaea incurred for the
K J}u aged rioperty asdequii on 7 or Section 8
1&‘5 ed th e company which

h
? e ﬁmimqerﬂlﬁ! < on; provided that

( I;l‘h1s Documenlt is the prop e1 e rty of -
1) estorati €SS ved 1 such Restoration shall not
excee%%éo ib%h i| ée Ject to the reasonable approval of

Lender prior to the commencement of the Restoration.

@ Such architect’s and enginger’s certificates, waivers of | lien, contractor’s
SW statements. payment and perforr onds (11 applicable), title
surance endorsements, plats of survey, lopinions of counsel and such
other ‘evidences of cost, payment and performance | as Lender may
reasonably requirc and appreve.

Ii (30) days after the
ged Property, and
h the Restoration
1 occur hereunder
1 Restoration), all

due and payable

¢ or subsequently

received, by Lender or other depositary hereunder may be applied, at the option
and in the sole discretion of Lender, to the payment or prepayment of the Debt in
whole or in part, or to the payment and performance of such obligations of

Mortgagor as may then be in default hereunder.

o0 v g wm
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Any surplus which may remain out of such Net Proceeds after payment of all
costs, fees and expenses of such Restoration shall be applied to prepayment of the
Debt, without the payment of a prepayment fee or prepayment premium.

Lender’s Performance of Mortgagor’s Obligations.

Upon the occurrence of an Event of Default hereunder, Lender may, but without
any obligation to do so, upon simultaneous notice to Mortgagor, make any
payment or perform any act which Mortgagor is required to make or perform
hereunder or under any other Loan Document (whether or not Mortgagor is
personally liable therefor) in any form and lawful manner deemed expedient to
Lender, including without limitation, the right to enter into possession of the
Mortgaged Property, or any portion thereof, and to take any action (including
without limitation the release of any information regarding the Mortgaged
Property, Mortgagor and the obligations secured hereby) which Lender deems
necessary or desirable in connection therewith, all at the sole cost and expense of
Mortgagor. Lender, in addition to any rights or powers granted or conferred
hereunder but without any obligation to do so, may complete construction of, rent,
operate, and manage the Mortgaged Property, or any part thereof, including
payment of management fees and other 0perat1ng costs and expenses, of every

ki 1 Property shall be
0 p }ixmg o ies paid, and all
T xpens g including but not
li r N ;fk %{, sts and attorneys’
fi penses and other monies advance Ehider tQ >ct the Mortgaged

Prop¢ Talmerqrmmm lﬁotb&rﬁmp@)ﬁﬁyuﬁf »{, rent, operate and
manage the Mh@g[mk&r@gtnm}tcﬁepmiﬂ operating costs and expenses
thereof or to keep the Mortgaged Property operational and| usable for their
intended purpeses shall be | so much. additional Debt, and shall become
immediateclyidue andipayableron decmand, and withifiterest thereon at the Default
Rate.

Lender, in making any payment, may do so according to any written bill, notice,
statement or estimate, without inguiry intol the amount, validity or enforceability
thereof.

L ; g S P
Neothing contained hereisys fcemstrued to require Tender to advance or

Y

“L
expend monies for any E?” ose mentm) herein, or for any I purposes.
= 3 %v.':
S A\grcSINENEN N F 3
> = ’:))} % "V.' li:
2, s
I3 1 . -
€ ty [nterest. mméag\b hereby gra a security interest
1t ‘ stitutes a security

agreement with respect to all Personal Property in which Lender is granted a
security interest hereunder, and Lender shall have all of the rights and remedies of
a secured party under the Code as well as all other rights and remedies available
at law or in equity.
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Perfection. Mortgagor hereby consents to any instrument that may be requested
by Lender to publish notice or protect, perfect, preserve, continue, extend, or
maintain the security interest and lien, and the priority thereof, of this Mortgage
or the interest of Lender in the Mortgaged Property, including, without limitation,
deeds of trust, security agreements, financing statements, continuation statements,
and instruments of similar character, and Mortgagor shall pay or cause to be paid
(1) all filing and recording taxes and fees incident to each such filing or recording,
(ii) all expenses, including without limitation, actual attorneys’ fees and costs (of
both in house and outside counsel), incurred by Lender in connection with the
preparation and acknowledgement of all such instruments, and (iii) all federal,
state, county and municipal stamp taxes and other taxes, duties, imposts,
assessments, and charges arising out of or in connection with the delivery of such
instruments. Mortgagor hereby consents to, and hereby ratifies, the filing of any
financing statements relating to the Loan made prior to the date hereof.
Mortgagor hereby irrevocably constitutes and appoints Lender as the attorney-in-
fact of Mortgagor, to file with the appropriate filing office any such instruments.
In addition, Mortgagor hereby authorizes Lender to cause any financing statement
or fixture filing to be filed or recorded without the necessity of obtaining the
consent of Mortgagor.

P ce as set forth as
tt %ﬂﬁ?ﬁ%&ﬁf 1 /ill notify Lender
ir i any change 1n its place of business w (5) days of such
d OT OFFICIAL!

Fixtuic [Hiabs IRCMpResst is phaded apserd findtk i1 o <t arement within the
puivieW of tl"dfé)(lgmkrt\@bmtty)ﬂemtﬂéﬂure filing” i accordance with
the Code. It is intended that, as to the fixtures, this Mortgage shall be effective as
acontinuously perfected financing statement filed fixture tiling from the date
of the filingfof. iis Mottcagefor regordyvith the Office of the Recorder of Porter
County, \Indvana, pursuant to Ind. Code $26-1-9.1-501 and 26-1-9.1-502. The
informatiomprovided in this Section is provided in.ordef that this Mortgage shall
comply with the requirements of the Code, for a mortgage instrument to be filed
as a/financing statement. For pucposcs of the Code, Mortgagor is the “Debtor”
and its namerand mailingraddress are'set forth iniSection 31 of this Mortgage. For
purposes of the Code, the 3}.@ al Identification Number of Mortgagor is

2062091200231, For puppsssioftisdsode, the “Secured Party” is Lender and its
n and mailing addiess froms Wi fjg 1nformat10n yicerning the security
ir granted herein :31 be- obtai e§ are as set fortl ection 31 of this
N statemelﬂ» de%crlbmg the portion of rtgaged Property
Cl - fixtures here M‘Q‘@‘d 1S set forth Clause IV of this
Y

Representations and Warranties. Mortgagor represents and warrants that: (i)
Mortgagor is the record owner of the Mortgaged Property; (ii) Mortgagor’s chief
executive office is located in the State of Indiana; (iii) Mortgagor’s state of
incorporation is the State of Indiana; (iv) Mortgagor’s exact legal name is as set
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forth on Page 1 of this Mortgage; (v) Mortgagor’s organizational identification
number is 2002091200231, (vi) Mortgagor is the owner of the Personal Property
subject to no liens, charges or encumbrances other than the lien hereof, (vii) the
Personal Property will not be removed from the Mortgaged Property without the
consent of Lender, and (viii) no financing statement covering any of the Personal
Property or any proceeds thereof is on file in any public office except pursuant
hereto.

Restrictions on Transfer. For the purpose of protecting Lender’s security, and

keeping the Mortgaged Property free from subordinate financing liens, Mortgagor agrees that it,
the members or managers of Mortgagor, and the members, managers, partners or shareholders of
any entity controlling, directly or indirectly, Mortgagor, will not:

(a)

(b)

(c)

sell, assign, transfer, hypothecate, grant a security interest in or convey title to (i)
the Mortgaged Property or any part thereof, or (ii) any membership interest in
Mortgagor, or (iii) any membership interest, partnership interest or stock in any
entity controlling, directly or indirectly, Mortgagor;

obtain any financing, all or a part of which, will be secured by (i) the Mortgaged
Property, or (11) any membership 1nterest in Mortgagor or (iii) any membership
int Jp IIterest or Stock Im at trolling, directly or

. : I’j(o)rcument is

c N{GT (()tFeFfle@ IIAYEI.' > of legal entity,

.without, in each a0 BH NI CRERE ¥R fﬁ@eptrdii@’ff?laﬁf »{ this Section 12 shall

¥

Jbe deemed a “Pro bited Ti#i&'f'ake County Recorder!

13. Events of Default. Any one or more of the following events shall constitute an
“Event of Default” under this Mortgag

(a) If Borrowers shall fail to make any payment of prificipal, interest or any other
payment undei,the Loan Documents when due;

(b) If Mortgag all fail to maintain,the insurance coverages in cffect as required in
Section 6 hereof; or

\}ll‘“\ﬂll.l_y

(¢)  If aProhibited Transfer slgfi "()&?ﬁjr O&f‘%

(d) I1 spresentation or-w.m anty ma@e %y Mortgagor or iember thereof or
a Borrower or aig}y guclr'«mtor QJ the Notes or in connection

tgag e shall praye/i T\k_,\\\w&‘frue O INCOoy1 aterial respect; or
At
(e) I\rluuéaéux 1alls 1O - perioiiin Of CausSC 10 0C POIiOLIed aily other Obligation or
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observe any other condition, covenant, term, agreement or provision required to
be performed or observed by Mortgagor contained in this Mortgage and not
specifically referred to elsewhere in this Section 13; or
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(&)

(h)
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Mortgagor, any Borrower or any guarantor of the Loan, or any successors or
permitted assigns of any of them, shall:

(1)

(ii)

(iii)

(iv)

v)

G

(i

T

guarantor o1 the Loans; or

file a voluntary petition in bankruptcy or an arrangement or reorganization
under any federal or state bankruptcy, insolvency or debtor relief law or
statute (hereinafter referred to as a “Bankruptcy Proceeding”);

file any answer in any Bankruptcy Proceeding or any other action or
proceeding admitting insolvency or inability to pay its debts;

fail to oppose, or fail to obtain a vacation or stay of, any involuntary
Bankruptcy Proceeding within sixty (60) days after the filing thereof;,

solicit or cause to be solicited petitioning creditors for any involuntary
Bankruptcy Proceeding against Mortgagor, any Borrower or any guarantor
of the Loan;

be granted a decree or order for relief, or be adjudicated a bankrupt or
declared insolvent in any Bankruptcy Proceeding, whether voluntary or
involuntary;

or receiver apnointed for by t take jurisdiction

p ‘A,E,Ommmt‘[l Eeot ly portion of the

B, (910 1) 24 5 £t .6 31 AT o I,
TSI AN B R BERSHRF PR rustee or receiver is

not dlfﬂlar eg(_)lé)lr iﬂ%) L Jur sdigiion is npt relinquished, vacated or stayed

on appea? ot %rw1se, within ?&’8" 8)1‘ days after the commencement
thereof;

make an assignment for the benefit of creditors;

consen, to'any appointment of a receiver ortristee or liquidator of all of
its \property, or the major“part thereof, or all or any portion of the
Miortgaged Property; or

, or other judicial
dssets or all or any
attachment, levy

n the interest of

3orrower or any

The occurrence of the death or declaration of legal incompetency of any guarantor
of the Loan; or
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(i)
14.

If any Event of Default occurs under any other Loan Document.

Remedies. Upon the occurrence of an Event of Default (regardless of the

pendency of any proceeding which has or might have the effect of preventing Mortgagor from
complying with the terms of this instrument), and in addition to such other rights as may be
available under any other Loan Document or under applicable law, but subject at all times to any
mandatory legal requirements:

(a)

(b)

(c)

4827-6308-7157.1
1040851000380

Acceleration. Lender may declare the outstanding principal balance of the Note
and all unpaid indebtedness of Mortgagor hereby secured, including interest then
accrued thereon, to be forthwith due and payable, whereupon the same shall
become and be forthwith due and payable, without other notice or demand of any
kind.

Uniform Commercial Code. Lender shall, with respect to the Personal Property,
have all the rights, options and remedies of a secured party under the Code,
including without limitation, the right to the possession of any such property or
any part thereof, and the right to enter with legal process any premises where any
such property may be found. Any requirement of said Code for reasonable
notification shall be met by mailing written notice to Mortgagor at its address set
forth in Secti ‘ tt 101 t or other event for

PO o -
Zv( ‘ 1 Rﬁﬁﬁﬂf&ﬂfi$ . I ‘— s part of and in

rties and rights
Cl F{F o that tgaged Property,
ir Qa@:&sgg A ma?gc':}‘slolgaeslla'sinL I
Mortgagdi hiéfely ageakaniiischibie ganmppdstnatef. <

if Lender elects.
the Porsonal Repeltnbre( goriey Reeedirdegicise of 1l

ake possession of
ights and remedies

hereunder, Mortgagor will promptly turn over and deliver pe

Lender, and Mertgacor authorizes, to thelextent Mortgagor m

N R . |

iession thereof to
now or hereafter

lawfully grant_suchwauthotityy Lendepits \employeespand agents, and potential
bidders or purchasers to enter upon the Mortgaced Property or |any other office,
building onproperty where the Personal Property or aay portion thereof may at
the time be located (or believed to be located) and Lender mady (i) remove the
same thercfrom of render the same inopcrable (with or without removal from such

ty or any portion

location); (11) repair, operate, use or manage the Personal Pro:
¢ StOre y portion thereof;

thereof; (ii1) maintain, repai e Personal Property or

(iv). view, inspect and prepaceithe nal Property or any portion thereof for
sale, Tcascior dispositio ) sellk—lea dispose of or ¢ : the same or bid
th or (vi) incorporaté the=PersonalProperty or any 1 thereof into the
L >Improvements ud sell, cor er the same. The
e 1se dis ersonal Property,

Attty o

takmg, sellivg/Jnoshe
it 3 ed in connection
therewith, shall constitute so much additiondal Debt and shall be payable upon
demand with interest at the Default Rate.

Foreclosure. Lender may proceed to protect and enforce the rights of Lender
hereunder (i) by any action at law, suit in equity or other appropriate proceedings,
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(d)

(e

4827-6308-7157.1
1040851000380

whether for the specific performance of any agreement contained herein, or for an
injunction against the violation of any of the terms hereof, or in aid of the exercise
of any power granted hereby or by law, or (ii) by the foreclosure of this Mortgage.
In any suit to foreclose the lien hereof, there shall be allowed and included as
additional Debt in the decree of sale, all expenditures and expenses authorized by
the Indiana mortgage foreclosure laws as from time to time amended
(collectively, the “Act™) and all other expenditures and expenses which may be
paid or incurred by or on behalf of Lender for reasonable attorney’s fees (which
may include computerized research, telephone and telefax expenses, depositions,
postage, photocopies, process service, video tapes, support staft costs and similar
costs and expenses), appraiser’s fees, outlays for documentary and expert
evidence, stenographer’s charges, publication costs, and costs (which may be
reasonably 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 assurance with respect to title as Lender may deem
reasonably necessary either to prosecute such suit or to evidence to bidders at
sales which may be had pursuant to such decree the true conditions of the title to
or the value of the Mortgaged Property. All expenditures and expenses of the
nature mentioned in this paragraph, and such other expenses and fees as may be
incurred in the protection of the Mortgaged Property and rents and income

th Q e, including the
re S D@eumem;fs ny litigation or
p1 uctln this_ Mortgage, the Notc o1 rgaged Property,
in ' %@Eﬁ iGI)AeIg!(, ymmencement or
de roceedl atened suit prL or otherwise in
deals spemf’y 1 Ct}llerew1 ) }‘I{If' Buc dfitional Debt and shall be
immediately & S Qmmrﬁﬂfmterest thercon at the Default
Rlatc until paid.

Appointmeat offReceiver. [Subject 0 applicable law, Dender shall, as a matter of
right, without‘notice and without giving bond to Mortgagor or |anyone claiming
by, under onythrough it, and without regard to thegsélvency or insolvency of
Mortgagor or the 'then value of the Mortgaged Property, be cntitled to have a
receiver haj téd pursuant to th of all or any part of the Mortgaged

ywer as the court

Pi 'erty and the rents, issues and groﬁts thereof, with such
/ consents to the

making such appomtment\\sk?é\iﬁ- ){%@{ and Mortgagor her
! m

7

appeintment of such recex§ - and ot oppose any st jpointment. Any
st scelver may, to thevexicnt perm ed under appli 7, without notice,
el n and take possgess,lon of the Mgrtgaged Propert y part thereof by

St oceedings, ej@ctmmt o1 0t*herw1se a ve Mortgagor or
ot and ‘any and” Q;LLJIP x{»ﬁcrty there e old, operate and
m les and proceeds

accruing with respect thereto or any part thereof whether during the pendency of
any foreclosure or until any right of redemption shall expire or otherwise.

Taking Possession, Collecting Rents, Etc. Upon demand by Lender, Mortgagor
shall surrender to Lender and Lender may enter and take possession of the
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Mortgaged Property or any part thereof personally, by its agent or attorneys or be
placed in possession pursuant to court order as mortgagee in possession or
receiver as provided in the Act, and Lender, in its discretion, personally, by its
agents or attorneys or pursuant to court order as mortgagee in possession or
receiver as provided in the Act may enter upon and take and maintain possession
of all or any part of the Mortgaged Property, together with all documents, books,
records, papers, and accounts of Mortgagor relating thereto, and may exclude
Mortgagor and any agents and servants thereof wholly therefrom and may, on
behalf of Mortgagor, or in its own name as Lender and under the powers herein
granted:

(1)

(i
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hold, operate, manage and control all or any part of the Mortgaged
Property and conduct the business, if any, thereof, either personally or by
its agents, with 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 rents, issues, deposits, profits, and avails of the
Mortgaged Property, including without limitation actions for recovery of
rent, actions in forcible detainer, and actions in distress for rent, all
without notice to Mortgagor;

g€ e® ‘ s

'
1o DNHE QEEIGIA G .
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any part of the
hat would entitle

of the Mortgaged
ler’s prior written

extend or modify any then existing leases and make new leases of all or
any pait of thegviontgaged Preperty; whichgextensions, modifications, and
new-leases may provide for terms 0 expire, or for options to lessees to
extend or renew terms to cxpire, beyon Maturity Date of the Loan
and the) issuance of a deed or deeds to a purchaser or purchasers at a
torcelosure sale, it being understood and agreed that any such leases, and
thepoptions or other such previSions tegb€ contained therein, shall be
binding upon Mortgag persons whose interests in the Mortgaged
Property are subj 2 reof, and the purchaser or purchasers at
3 m sale, discharge

1y foreclosure
»{ the Debt, sat:Sie issuance of any

‘essarv 0 repairs, renc 1ents, alterations,
additions, ‘betterments ,—and improvéments 1n connection with the
Mortgaged Property as may seem judicious to Lender, to insure and
reinsure the Mortgaged Property and all risks incidental to Lender’s
possession, operation and management thereof, and to receive all rents,

issues, deposits, profits, and avails therefrom;
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(vi)

(vii)

apply the net income, after allowing a reasonable fee for the collection
thereof and for the management of the Mortgaged Property, to the
payment of taxes, premiums and other charges applicable to the
Mortgaged Property, or in reduction of the Debt in such order and manner
as Lender shall select, in its sole discretion; and

receive and collect the rents, issues, profits and revenues of the Mortgaged
Property personally or through a receiver so long as an Event of Default
shall exist and during the pendency of any foreclosure proceedings and
during any redemption period, and Mortgagor agrees to consent to a
receiver if it is believed necessary or desirable by Lender to enforce its
rights under this subsection. The collection of rents, issues, profits or
revenues of the Mortgaged Property by Lender shall in no way waive the
right of Lender to foreclose this Mortgage in the event of any said Event
of Default.

Nothing herein contained shall be construed as constituting Lender a mortgagee in possession in
the absence of the actual taking of possession of the Mortgaged Property. The right to enter and
take possession of the Mortgaged Property and use any personal property therein, to manage,
operate, conserve and improve the same, and to collect the rents, issues and profits thereof, shall

be in addition
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as a result of Lender seeking to obtain performance of any of the obligations due
with respect to the Mortgaged Property; provided, however, that the foregoing
indemnity shall not extend to such liabilities, claims or obligations as result from

4827-6308-7157.1
104085\000380

25



15.

(a)

(b)

(©)

16.

the gross negligence or intentional misconduct of Lender, its employees, officers
or agents.

Compliance with Indiana Mortgage Foreclosure Law.

In the event that any provision in this Mortgage shall be inconsistent with any
provision of the Act, the provisions of the Act shall take precedence over the
inconsistent provisions of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a
manner consistent with the Act.

If any provision of this Mortgage shall grant to Lender any rights or remedies
upon the occurrence of an Event of Default which are more limited than the rights
that would otherwise be vested in Lender under the Act in the absence of said
provision, Lender shall be vested with the rights granted in the Act to the full
extent permitted by law.

Without limiting the generality of the foregoing, all expenses incurred by Lender
to the extent reimbursable under the Act, whether incurred before or after any
decree or judgment of foreclosure, and whether enumerated in Sections 14(c) or

17 ¢ o ¢, shall beadded to the Debt and shall be immediately due and
antil paid or shall
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fullest extent permitted by law, Mortgagor, on behali of Morlgagor, and cach and every person
acquiring any interest in, or title to the Mortgaged Property described herein subsequent to the
date of this Mortgage, and on behalf of all other persons to the extent permitted by applicable
law, hereby voluntarily and knowingly waives (i) any and all rights of redemption, (i1) any and
all rights of reinstatement, (i1i) all benefit that might accrue to Mortgagor by virtue of any
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present or future law exempting the Mortgaged Property, or any part of the proceeds arising from
any sale thereof, from attachment, levy or sale on execution, or providing for any appraisement,
valuation, stay of execution, exemption from civil process, redemption or extension of time for
payment, (iv) unless specifically required herein, all notices of default, or Lender’s actual
exercise of any option or remedy under the Loan Documents, or otherwise, and (v) any right to
have the Mortgaged Property marshaled.

17. Costs and Expenses of Foreclosure and Enforcement. 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 are incurred by or on behalf of Lender for appraiser’s fees,
outlays for documentary and expert evidence, stenographic charges, publication costs and costs
(which may be estimated as to items to be expended after the entry of the decree) of procuring all
such abstracts of title, title searches and examination, guarantee policies, and similar data and
assurances with respect to title as Lender may deem to be reasonably necessary either to
prosecute any foreclosure action or to evidence to the bidder at any sale pursuant thereto the true
condition of the title to or the value of the Mortgaged Property, and reasonable attorneys’ fees,
all of which expenditures shall become so much additional Debt which Mortgagor agrees to pay
and all of such expenditures shall be immediately due and payable with interest thereon from the
date of expenditure until paid at the Default Rate. Mortgagor shall pay all reasonable legal fees
incurred by Lender in connection w1th the preparation of the Notes this Mortgage and the other
Loan Document penses, including
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(iii)

(iv)

v)

(vi)

mortgaged real estate or any part thereof; (C) other obligations authorized
by this Mortgage; or (D) with court approval, any other amounts in
connection with other liens, encumbrances or interests reasonably
necessary to preserve the status of title to the Mortgaged Property;

advances by Lender in settlement or compromise of any claims asserted
by claimants under any prior liens;

reasonable attorneys’ fees and other costs incurred: (A) in connection
with the foreclosure of this Mortgage; (B) in connection with any action,
suit or proceeding brought by or against Lender for the enforcement of this
Mortgage or arising from the interest of Lender hereunder or under any of
the other Loan Documents; or (C) in the preparation for the
commencement or defense of any such foreclosure or other action;

Lender’s fees and costs, including reasonable attorneys’ fees, arising
between the entry of judgment of foreclosure and the confirmation
hearing;

advances of any amount required to make up a deficiency in deposits for

installments of taxes and assessments.and insurance nremiums as may be

¥
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reasonably required, in reasonable amounts, and all renewals thereof,

without rogard to the limitation to maintaiming of existing insurance in
effect at the time any receiver or mortgagee takes possession of the
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real estate.
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(b)

All Protective Advances shall be so much additional Debt, and shall become

immediately due and payable without notice and with interest thereon from the
date of the advance until paid at the Default Rate.

This Mortgage shall be a lien for all Protective Advances as to subsequent

purchasers and judgment creditors from the time this Mortgage is recorded.

All Protective Advances shall, except to the extent, if any, that any of the same is

clearly contrary to or inconsistent with the provisions of the Act, apply to and be
included in the:

(c)
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(iii)
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supplemental judgments,

orders,

adjudications or findings by the court of any additional indebtedness
becoming due after such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

determination of amounts deductible from sale proceeds;
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payment when due of all sums secured hereby and the due, punctual and complete
performance of Mortgagor’s or Borrowers’ obligations under this Mortgage, the
Note, and all other Loan Documents. No waiver or modification of any of the
terms of this Mortgage shall be binding on Lender unless set forth in writing
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(©)

21.

(a)

(b)
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signed by Lender and any such waiver by Lender of any Event of Default by
Mortgagor under this Mortgage shall not constitute a waiver of any other Event of
Default under the same or any other provision hereof. If Lender holds any
additional security for any of the obligations secured hereby, it may pursue its
rights or remedies with respect to such security at its option either before,
contemporaneously with, or after a sale of the Mortgaged Property or any portion
thereof.

No act or omission by Lender shall release, discharge, modify, change or
otherwise affect the liability of Mortgagor or Borrowers under the Note, this
Mortgage, or any of the other Loan Documents, or any other obligation of
Mortgagor or Borrowers, or any subsequent purchaser of the Mortgaged Property
or any part thereof, or any maker, co-signer, endorser, surety or guarantor, or
preclude Lender from exercising any right, power or privilege herein granted or
intended to be granted in the event of any Event of Default then made or of any
subsequent Event of Default, or alter the security interest or lien of this Mortgage
or any of the other Loan Documents except as expressly provided in an
instrument or instruments executed by Lender. The exercise of one right, power
or remedy shall not be a waiver of the right to exercise at the same time or
thereafter any other rlght power or remedy; and no delay or omission of Lender
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Successors and Assigns; Assignment.

This Mortgage andweach pand evesymprovision hereef shall be binding upon
Mortgagor and its successors and assigns (including, without limitation, each and
every record owner from time to time of the Mortgagéd Property or any other
person having an interest therein), and shall inure to the benefit of Lender and its
successors and assigns.

All of the covenants of this M@#aze shall run with the Land and be binding on

any_s0CCEssor owners O i?:‘ , d.dn the event that the Ownership of the

Mortgaged Property or pomon thereof becomes vested i1 a person or persons
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ownership of the Mortgaged Property, but nothing in this Section shall vary or
negate the provisions of Section 12 hereof.
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(c)

22.

The rights and obligations of Mortgagor under this Mortgage may not be assigned
and any purported assignment by Mortgagor shall be null and void. Lender shall
have the right to sell, assign or transfer portions of its right, title and/or interest in
and to this Mortgage and the other Loan Documents (including the sale of
participation interests therein), without the consent or approval of Mortgagor, and
Mortgagor agrees to cooperate in all respects with Lender in connection
therewith, including, without limitation, the execution of all documents and
instruments reasonably requested by Lender or such transferee provided that such
documents and instruments do not materially adversely affect any of Mortgagor’s
duties or obligations under this Mortgage and the other Loan Documents. Lender
is authorized to make to any assignee or prospective assignee of the Loans or the
Loan Documents whatever disclosures regarding Mortgagor or the Mortgaged
Property it considers advisable.

Execution of Separate Security Agreements, Financing Statements, Etc.: Estoppel

Letter; Corrective Documents.

(a) Mortgagor will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all such further acts, conveyances, notes,
mortgages, securlty agreements ﬁnancmg statements and assurances as Lender
st jaging, assigning
ar mgai roperty intended
SC héthef now owne agor Q ‘\ juired. Without
lis ol I ¥ of M AsFeA upon request, as
fu nty for the Debt its,inte est in all agreemel icts, licenses and
P HD ACUTREDTLE TS BEOREIENOE. o5 t0 be made by
iner rnents rédsenibijcenfisfaetoryytdlesnderdieut!no such. assignment shall be
construed as a consent by Lender to any agreement, contract ense or permit or
to impose Lend bligatic ith resp: 2to.

(b) From time (o'time, Mortgagor will furnish, within ten'(10)/days after request from
Lender, a waitten ‘and duly jacknowledged statement ol the amount due under the
Note and this Mortgage and whether any alleged offsets or defenses exist against
the Debts

(c) Mortgagor and Lender sha equest of the other, promptly correct any
defect, “error or omissio be discovered in the contents of this
Mortgage“or in the e4 owledgment ! O in any other
in i execution or
ac > iver any and all
ac } X agor, as the case
m t anich defoct arrdr ar omica

23.  Subrogation. If any part of the Debt is used directly or indirectly to pay off,

discharge or satisfy, in whole or in part, any prior lien or encumbrance upon the Mortgaged
Property or any part thereof, then by advancing the monies to make such payment, Lender shall
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be subrogated to the rights of the holder thereof in and to such other lien or encumbrance and any
additional security held by such holder, and shall have the benefit of the priority of the same.

24, Governing Law. The validity, enforcement and interpretation of this Mortgage
shall for all purposes be governed by and construed in accordance with the laws of the State of
Indiana, without reference to the conflicts of law principles of that State, and applicable United
States federal law, and is intended to be performed in accordance with, and only to the extent
permitted by, such laws.

25. Business Loan.

(a) Mortgagor declares, represents, certifies and agrees that the proceeds of the Note
will be used solely for business purposes and that the loan is exempt from interest
limitations and is an exempted transaction under the Truth in Lending Act, 15
U.S.C. Section 1601 et seq.

(b) All rights, remedies and powers provided by this Mortgage may be exercised only
to the extent that the exercise thereof does not violate any applicable provisions of
law, and all the provisions of this Mortgage are intended to be subject to all
applicable mandatory provisions of law which may be controlling and to be

h'mid»nrl tn tha nv‘»nf‘,f necacaary-an-that thoxs ulf" not render thia Mortgage analld
0 4 i U1C Provisioiis Ul‘fuf N

26. E P I;Jto eEd Z t,a aReh, 91tk ing the effect of
Sections 4, 5, I m r;lj qrfertﬁmml y nder on the first

business day of cach cigpglangmonth @il-agionnic By %Ml@f Y ) of what Lender
estimates is neccssaryto payqon gn n%uéized&)%sfi %?)lrﬁ%?‘ef’ and (2) all premiums for the
‘insurance policics required tinder €ettion 6 Here remlumsr’) and to enable Lender to pay

same at least thirty (30) days before the Taxes would become delinquent and the Premiums are

due, and, on demand, from.tima to time shall pay to Lender additional sums necessary to pay the
Premiums and Taxes. No amounts so paid shall be decemed to be trust funds, but may be
commingled with the gencral funds of [.ender, and no interest o'payable thereon. In the

event that Mortgagor does not pay such sums for Premiums and Taxes, then Lender may, but
shall not be obligated (o, pay such Premiums and Taxes and any money so paid by Lender shall
constitute additional Debt hereunder and shall be payable by Mortgagor to Lender on demand
with interest thercon from the date of disbussement by Lender at Default Rate until repaid to

Lender. If an Eventof Default occurs, Bénidershallhave the right, at its clection, to apply any
amounts so held under this Section 26 “any part of the Debt, 01 in payment of the
Premiums or Tt ‘or which the amousts were depesited. Mortgagor furnish to Lender
bills for Taxes @ wmsnot less t%%‘a}ﬂx“thirty (30 gEiys before T ax ne delinquent and
such Premiums /‘ff,af"\%\*ﬂ"n’/ e
e
27. A : rtgaged Property.

In order to further secure payment of the Debt and the observance, performance and discharge of
Mortgagor’s obligations under the Loan Documents, Mortgagor hereby assigns to Lender all of
Mortgagor’s right, title, interest and estate in, to and under all of the Leases and in and to all of
the Rents and Profits (defined as all rents, income, issues and profits arising from any Leases or
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other agreements affecting the use, enjoyment or occupancy of the Mortgaged Property now or
hereafter made affecting the Mortgaged Property or any portion thereof), as more particularly
described in that certain Assignment of Leases and Rents dated as of even herewith from
Mortgagor to and for the benefit of Lender. Unless and until an Event of Default occurs,
Mortgagor shall be entitled to collect the Rents and Profits (except as otherwise provided in this
Mortgage) as and when they become due and payable. Neither these assignments nor Lender’s
enforcement of the provisions of these assignments (including the receipt of the Rents) will
operate to subordinate the lien of this Mortgage to any of the rights of any tenant of all or any
part of the Mortgaged Property, or to subject Lender to any liability to any such tenant for the
performance of any obligations of Mortgagor under any such Lease unless and until Lender
agrees to such subordination or assumes such liability by an appropriate written instrument.

28. Inspection of Mortgaged Property and Records. Lender and its representatives
and agents shall have the right to inspect the Mortgaged Property and all books, records and
documents relating thereto at all reasonable times, after giving reasonable notice to Mortgagor,
and access thereto, subject to the rights of tenants pursuant to Leases. Lender shall use
reasonable efforts to avoid disturbing business operations on the Mortgaged Property during such
inspections. Mortgagor or Lender thereof shall keep and maintain full and correct books and
records showing in detail the income and expenses of the Mortgaged Property and permit Lender
or its agents to examine such books and records and all supportmg vouchers and data at any time
and from time to ti §il identified or at such

other location as Bﬁ%‘ﬁhlen t i S

29. E %\ﬁ[‘ ‘I)F ol hat the financial
-statements for N wor and the Mortgage operty prev1o sly Submi y Lender are true,

complete and correct (R IaNSMdeRalmesposiasdisel saraipactiay sl coningent liabilities of
Mortgagor or relating to thelyiosgaged @gm}alﬂé@@pﬂ@p!ain any. untrue statement of a
material fact or omit to state a fact material to such financial statements. ) material adverse
change has occurred in the financial condition of Mortgagor or the Mortgaged Property from the
dates of said finaneial statements until the date hereof. Mortgagor shall furnish to Lender such
financial information regarding Mortgagor, its constituent partners or members, as the case may
be, the Mortgaged Propesty and any guarantor of the [oan as Lendet may from time to time
reasonably request in aceordance with Section © of the Loan Agreement.

30. EnvironmeniaifMatters. mConcurrentlygherewithspBorrowers and guarantors shall
execute and deliver an Environmental Indemmty”f\ eement in form satisfactory to Lender (the
“Environmental [ndemnity Agreemep”t”‘ A pepformance of the covenants, undertakings
and obligations of“the indemnitors u"ﬁEr the Er‘u nmental Indemnity” Agreement shall be
secured by this ag Mortgagor»here by ]repr«esen 5 that to its ‘kn 1e” (as defined in
the Environmer nnity, Agreenienty TG Mortgaged o1 10t “property” as
defined in the Ir 311°2-174, (0% m? Mcrtgaged PIoDerty has not been used
as, a landfill or Mortgaged BIdREry contains i storage tanks or

hazardous waste o1 iidiCilais, dand Gy o GiSC1oSuiC StatCiniCit Undct ind. Loac §13-25-3-1 et Seq.
(Indiana Responsible Property Transfer Law) is required for this transaction.

31.  Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, if delivered in person, (ii) one (1) business day
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after having been deposited for overnight delivery with any reputable overnight courier service,
or (iii) three (3) business days after having been deposited in any post office or mail depository
regularly maintained by the U.S. Postal Service and sent by registered or certified mail, postage
prepaid, return receipt requested, addressed to the addresses set forth below in this Section or as
such party may from time to time designate by written notice to the other parties. Either party by
notice to the other in the manner provided herein may designate additional or different addresses
for subsequent notices or communications:

To Lender: The PrivateBank and Trust Company
120 South LaSalle Street
Chicago, IL 60603
Attn: Joseph Fudacz

With copy to: Dykema Gossett PLLC
10 South Wacker Drive, Suite 2300
Chicago, IL 60606
Attn: Diana Y. Tsai, Esq.

To Mortgagor: Venturez, LLC
11059 Broadway, Unit A
(]

vk Document 1S

(a) L pa rent in full of a sgr‘ngl!e(u%&AE ote, and Mortgage and the
o s Bossimeant indl e epsitE oficsof and at the cost of,
Morigagor, extretd mirep€t odlendsoyo sie Mordeade.

(b) Lender may, regardlcss of consideration, causc the release of any part of the
Mortgaged gPropertymtromgthe liengot, this Mortgage without in any manner
affecting orimpairing the lien or ptiority of this Mortgage as to the remainder of
the Mortgaged Property not so relcased.

33. IntentionallvDeleted.

3. I ndemnify Lender

s¢s of action, costs

| disbursements),

ers, sharcholders,

of the Mortgaged
Property or any , (b) any accident
to, injury to or / occurring on or
about the Mortgaged Property orthe adjoining sidewalks, etrbs, vaults or vault space, if any,
streets or ways, (¢) any failure on the part of Mortgagor, any Borrower or any guarantor of the
Note to perform or comply with any of the terms, covenants, conditions and agreements set forth
in this Mortgage, the Note, any of the other Loan Documents, or any agreement, reimbursement
agreement, guaranty, or any other agreements executed by Mortgagor, any Borrower or any

from and against
and expenses (
imposed upon o
directors, office;
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guarantor of the Note, or any other persons directly or indirectly liable for the payment of the
Debt, (d) any failure on the part of Mortgagor to perform or comply with (i) any other agreement
executed by Mortgagor, any Borrower or any guarantor of the Note, or (il) any requirement of
law, (e) payment of sums for the protection of the lien and security interest of Lender in and to
the Mortgaged Property, (f) performance of any labor or services or the furnishing of any
materials or other Mortgaged Property in respect of the Mortgaged Property or any part thereof
for construction or maintenance or otherwise, or (g) any action brought against Lender attacking
the validity, priority or enforceability of this Mortgage, the Note, any other Loan Document, or
any agreement, reimbursement agreement, guaranty, or any other agreements executed by
Mortgagor or any other persons directly or indirectly liable for the payment of the Debt. Any
amounts payable to Lender under this paragraph shall bear interest at the Default Rate and shall
be secured by this Mortgage. In the event any action, suit or proceeding is brought against
Lender or the members, partners, shareholders, directors, officers, agents or employees of Lender
by reason of any such occurrence, Mortgagor, upon the request of Lender and at Mortgagor’s
sole expense, shall resist and defend such action, suit or proceeding or cause the same to be
resisted and defended by counsel designated by Mortgagor and approved by Lender. Such
obligations under this paragraph shall survive the termination, satisfaction or release of this
Mortgage.

35. OFAC Covenant.
ensure, that (i) 1
Mortgagor, or o
Specially Desig
OFAC, the Dep:

Mortgagor shall ensure, and cause each of its subsidiaries to

>quity interests in
its H 11 be listed on the
: arE)B%%iém&f&Q i
OPFEGT AL - o

naintained by the
‘the Loan do no: Any of e forelgn asset control regulations o (

1) the proceeds of
> or any enabling

statute or Executive OldeaSdA@Eaent il Prepsrtyngl, .

subsidiaries to comply, withthl¢ dhpliceblc BanktScitey Aol CBSA™) lav

ause each of its
amended.

nd regulations, as

36. Miscellancets.

(a) Time is ofithe Essence. Timeis of the esscnce o Meortgay

(b) Captions and Pronouns. The captions-and headings of the various Sections of this
Mortgagenaic £0r convenience onlysandfare not.to be construced as confining or
limiting in any way the scone‘ql unfent of the provisions hercof. Whenever the
coutext requires or permits e smgular shall include the plurl, the plural shall
1t the singular, and ‘the mascur‘ne feminine and r shall be freely
it gcables ; ‘ -

(C) L = 16’@' DI \‘» A

(d M fo Vi ider acknowledge

and agree that in no event shall Lender be deemed to be a partner or joint venturer
with Mortgagor. Without limitation of the foregoing, Lender shall not be deemed
to be such a partner or joint venturer on account of its becoming a mortgagee in
possession or exercising any rights pursuant to this Mortgage or pursuant to any

4827-6308-7157.1
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(e)

®

(&)

(h)

(1)

@

(k)

4827-6308-7157.1
1040851000380

other instrument or document evidencing or securing any of the Debt, or
otherwise.

Replacement of the Note. Upon notice to Mortgagor of the loss, theft, destruction
or mutilation of the Note, Mortgagor will execute and deliver, in lieu thereof, a
replacement note, identical in form and substance to the Note and dated as of the
date of the Note and upon such execution and delivery all references in any of the
Loan Documents to the Note shall be deemed to refer to such replacement note.

Waiver of Consequential Damages. Mortgagor covenants and agrees that in no
event shall Lender be liable for consequential damages, whatever the nature of a
failure by Lender to perform its obligation(s), if any, under the Loan Documents,
and Mortgagor hereby expressly waives all claims that it now or may hereafter
have against Lender for such consequential damages.

After Acquired Mortgaged Property. The lien hereof will automatically attach,
without further act, to all after-acquired Mortgaged Property attached to and/or
used in connection with or in the operation of the Mortgaged Property or any part
thereof.

T€ anv-nravietan-hereof chanld -be LelAd

S A AcCinea separavig 18O R
i < nIQEUMents.. . .
B N ORFICIAL!

This Document is the ro erty of

Intérpretatio lt;; igjon of

intcrpretation or constructlon n a cial, acfmlnlstratlve
or circumstance, it is agreed that ‘rhe partles hereto int

nenforceable or void, then
yvisions and shall
. provision relates
yption declare the

S Arraenlailie.

5. Mortgage require
other proceeding
1 that the court,

administrative bodyseiyotheientity aterpreting oieonsimiing the same shall not
apply a presumption that the provisions hereof shall be more strictly construed
against onc party by reason of the rule of cons that 2 document is to be
construed more strictly against the party who itsclf or through its agent prepared
the 'same, “it"being agreed that, the“agents of both parties hercto have fully

participated iagthe preparation ofyall provisicus of this Mortgage, including,

without limitation, all Exhibjtsa

Joint. _and_Several Obligat If this Mortgage is executed by
0§ han one Mortgagos tions and lia! Mortgagor under
tt xagc shall be jo? nd shall be bin n and enforceable
a rtgagor an tive suc igns, and (i1) this
\ be cxecuted i ‘parts when taken
t¢ t t

[= = =

Effect of Extensions and Amendments. If the payment of the Debt, or any part
thereof, be extended or varied, or if any part of the security or guaranties therefor
be released, all persons now or at any time hereafter liable therefor, or interested
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in the Mortgaged Property shall be held to assent to such extension, variation or
release, and their liability, and the lien, and all provisions hereof, shall continue in
full force and effect; the right of recourse against all such persons being expressly
reserved by Lender, notwithstanding any such extension, variation or release.

)] Mortgagee-in-Possession.  Nothing herein contained shall be construed as
constituting Lender a mortgagee-in-possession in the absence of the actual taking
of possession of the Mortgaged Property by Lender pursuant to this Mortgage.

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

(n) Complete Agreement. This Mortgage, the Note and the other Loan Documents
constitute the complete agreement between the parties with respect to the subject
matter hereof and the Loan Documents may not be modified, altered or amended

e. At s Aan ST SRS AN NSV . T I B Y. - A Lender
37. 1 Mummm& R AGREES THAT
ALL ACTION: mwﬁ.mm AND ARISING
DIRECTLY OF SS{IAY. LITIGATED IN
THE CIRCUT Th{gH)’&&IﬁReﬁQig\IﬂHe ¢ UNITED STATES
DISTRICT COUZT HOR a§1§ Nggﬂ&gg WDIAJ OR, IF LENDER
INITIATES SUCTHACTION MICH CENDER SHAD! INITIATE SUCH

ACTION AND WHICH HAS JITRmmPTION. MORTGAGOR HERERY EXPRESSLY
SUBMITS AND CONSENLS IN AR ANGE TO SUCH JURISBICTION IN ANY ACTION
OR PROCEEDING COMMENCED BY LENDER IN ANY OF SUCH COURTS, AND
HEREBY WAIVES PEBRSONAL SER VICE OF THE SUMI AND COMPLAINT, OR
OTHER PROCESS OR PAPERS ISSUED THEREIN, AND AGREES THAT SERVICE OF
SUCH SUMMONS ANDI€OMPLAINT OR, OTHER /PROCESS OR PAPERS MAY BE
MADE BY REGISTERER, OR(CERTIELED MAIL ARDRESSED TO MOR TGAGOR AT THE
ADDRESS TO W HICH NOTICES ARE TQESENT PURSUANT TO 11IS MORTGAGE.
MORTGAGOR “WAIVES ANY CLAI%}WAM’QRTER COUNTY. INDIANA OR THE

NORTHERN DISTRICT OF INDIA C*A IS ANZEINCONVENIE? JRUM OR AN
IMPROPER FC NBASED ON LAG;K OFE=VER {JE SHOULD .OWER, AFTER
BEING SO S AIL TO »A?PFAR OR ANSWER -~ Y SUMMONS,
COMPLAINT, QR PAPERSY SO ‘FR\(LD WITH 1Y (BER OF DAYS
PRESCRIBED A E RSEEE Mlmﬂﬂ?\l(} THEREC ‘'ER SHALL BE
DEEMED IN DEFAULT AND AN ORDER AND/ORJUDGMENT MAY BE ENTERED BY

LENDER AGAINST MORTGAGOR AS DEMANDED OR PRAYED FOR IN SUCH
SUMMONS, COMPLAINT, PROCESS OR PAPERS. THE EXCLUSIVE CHOICE OF
FORUM FOR MORTGAGOR SET FORTH IN THIS SECTION SHALL NOT BE DEEMED
TO PRECLUDE THE ENFORCEMENT BY LENDER OF ANY JUDGMENT OBTAINED IN
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ANY OTHER FORUM OR THE TAKING BY LENDER OF ANY ACTION TO ENFORCE
THE SAME IN ANY OTHER APPROPRIATE JURISDICTION, AND MORTGAGOR
HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY ATTACK ANY SUCH
JUDGMENT OR ACTION.

38. Waiver of Jury Trial MORTGAGOR AND LENDER HEREBY
VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR
AMONG MORTGAGOR AND LENDER ARISING OUT OF OR IN ANY WAY RELATED
TO THIS MORTGAGE, ANY OTHER LOAN DOCUMENT, OR ANY RELATIONSHIP
BETWEEN MORTGAGOR AND LENDER. THIS PROVISION IS A MATERIAL
INDUCEMENT TO LENDER TO PROVIDE THE LOAN DESCRIBED HEREIN AND IN
THE OTHER LOAN DOCUMENTS.

39, Additional Waivers. MORTGAGOR EXPRESSLY AND
UNCONDITIONALLY WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR
PROCEEDING BROUGHT BY LENDER ON THIS MORTGAGE, ANY AND EVERY
RIGHT IT MAY HAVE TO (A) INTERPOSE ANY COUNTERCLAIM THEREIN UNLESS
UNDER THE APPLICABLE RULES OF COURT SUCH COUNTERCLAIM MUST BE
ASSERTED IN SUCH PROCEEDING, OR(B)yHAVE THE SAME CONSOLIDATED WITH
ANY OTHER (C ALIIUN ORePROCER] S UNDER THE
APPLICABLE 1 C JQ t R ING MUST BE

'CONSOLIDATI NW]@FFT@E &LL’

40.  Comp ZTeEIen | l alfide-by and comply with
and be governe d restrﬁfg mu: éothfh e&%/ prov1>, s, restrictions and
agreements contain€d in the Loan Agreement, and in eac “every supplement thereto or
amendment thereofwhich may at any time or from time {o tlme he executed and delivered by the
parties thereto or their sticcessors and-assi Ziss

41, Provisions. of [ oan Agrecment. The procecds of tes are to be disbursed by

Lender in accordance with the tetms contained in the Loan Agreement, the provisions of which
are incorporated herein by reference to the same cxtent as if fully set forth herein. Mortgagor
covenants that any and. all monetary disbursemcnts<made in accordance with the Loan
Agreement shall constitute adequate conswLemtmn to Mortgagor for the enforceability of this
Mortgage and ths Note, and that all advar*“k“’ and Ardebtedness arising and accruing under the

Loan Agreement frot me to time, wheHigr or not m@tal amount thercotmay exceed the face
amount of the N all be secured by tms Mortgage‘

42, R gans. and Future Advance This Moxrt ven to secure a
revolving credit hsecure not Gy presently EXISting under the Notes
and the other Lo W € es are obligatory

or to be made at the option of Lender, or otherwise, to the same extent as if such future advances
were made on the date of the execution of this Mortgage, although there may be no advance
made at the time of execution of this Mortgage and although there may be no Debt outstanding at
the time any advance is made. The lien of this Mortgage shall be valid as to all Debt including
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future advances, from the time of its filing for record in the recorder’s or registrar’s office of the
county in which the Land is located. This Mortgage secures, among other Debt, a “revolving
credit” arrangement. The total amount of Debt may increase or decrease from time to time, as
provided in the Loan Agreement, and any disbursements which Lender may make under this
Mortgage, the Notes or the Loan Agreement or any other document with respect hereto (e.g., for
payment of taxes, insurance premiums or other advances to protect Lender’s liens and security
interests, as permitted hereby) shall be additional Debt secured hereby; provided, however, such
Debt shall not include any judgment(s) or final decree(s) rendered in another jurisdiction, which
judgment(s) or final decree(s) would be unenforceable by an Indiana State Court pursuant to Ind.
Code §34-54-3-4. This Mortgage is intended to and shall be valid and have priority over all
subsequent liens and encumbrances, including statutory liens, excepting solely taxes and
assessments levied on the real estate, to the extent of the maximum amount secured hereby. This
Mortgage shall secure all of the Debt including all future advances of every kind and whenever
occurring, whether made as an obligation or made at the option of Lender, including but not
limited to advances made after a reduction to a zero or other balance, or made otherwise;
provided, however, that the maximum amount of the Debt secured by this Mortgage outstanding
at any time, including future advances, shall not exceed $12,465,000.00 (the “Maximum
Secured Amount”); such Maximum Secured Amount is stated herein pursuant to and in
accordance with Ind. Code §32-29-1-10. This Mortgage shall further secure all modifications,
extensions, and renewals of the Debt secured by this Mortgage Pursuant to Ind. Code §32-29-1-

10, the lien of ti s, extensions and
renewals referre mﬁi ltf‘,f Secured Amount
shall have the s: v to which this Mortgage otherwise wou led as of the date
this Mortgage i te N@(’)FeOF(i?E@(I AE! £ 1 future advance,
‘modification, ex reneﬁal may occur aﬂer this Mortgage is ex

ocuinent 1s the property of

[ - MAINDEIReQEHAGE SNF Y TRONA LAY ALEFT Bii A NK;
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be duly executed and
delivered as of the day and year first above written.

MORTGAGOR:
VENTURE, /72/ /jdu?/h%d liability company

Name MlchanZdanowwz
Its: Member




7/
STATE OF _/7 )

, ) SS.
COUNTY OF (:Q[/Q )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Michael Zdanowicz, a Member of VENTUREZ, LLC, an Indiana
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and voluntary act of said company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ﬁ g’hday of /Tq,t [ Y , 2016.

/l/( A AQ Wy
Notary Public

My Commission Expires:

Documentis

NOT OFFICIAL!

epa:diiys Document is the property of
the Lake County Recorder!

This instrument

Diana Y. Tsai, Esq.
Dykema Gossett PLLC
10 South Wacker Drive, Suite 2300
Chicago, Illinois 60606

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 lav

A

Diana Y. Tsai

/NDIANR,



EXHIBIT A

LEGAL DESCRIPTION

Unit A Building 10 On Broadway Condominium Horizontal Property Regime as created by
Declaration recorded February 8, 2002 as Document No. 2002 014492 and as amended by
Amended Declaration recorded November 8, 2002 as Document No. 2002 102474, and as
amended by Second Amended Declaration recorded July 11, 2003 as Document No. 2003
071955 and as further amended by Third Amended Declaration recorded October 16, 2003 as
Document No. 2003 111242 and as further amended by Fourth Amended Declaration recorded
October 16, 2003 as Document No. 2003 111246; and as further amended by Fifth Amended
Declaration recorded April 29, 2004 as Document No. 2004 34761; and as further amended by
Sixth Amended Declaration recorded August 6, 2004 as Document No. 2004 66540; and as
further amended by Ninth Amended Declaration recorded August 11, 2005 as Document No.
2005 67899 and re-recorded August 25, 2005 as Document No. 2005 72491, and Tenth
Amended Declaration of Condominium recorded September 26, 2008 as Document No. 2008
068761, in the Office of the Recorder of Lake County, Indiana and the undivided interest in the
common elements appertaining thereto.
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43.

EXHIBIT “B”

INSURANCE REQUIREMENTS

Property Insurance. For so long as any of the Debt is outstanding, Mortgagor

shall continuously maintain property insurance in accordance with the following provisions:

(a)

(b)

(©)

4827-6308-7157.1
104085\000380

Special Perils Form/All Risk Property Coverage. Mortgagor shall maintain
property insurance with respect to the Improvements, Fixtures and Personal
Property insuring against any peril now or hereafter included within the
classification “All Risks of Physical Loss,” including, without limitation, losses
from fire, lightning, building collapse, debris removal, windstorm, hail, explosion,
smoke, aircraft and vehicle damage, riot, vandalism and malicious mischief,
falling objects, impact of vehicles and aircraft, weight of snow, ice or sleet,
collapse, mudslide, sinkhole, subsidence, tsunami, water damage and sprinkler
leakage, in amounts at all times sufficient to prevent Mortgagor or Lender from
becoming a co-insurer within the terms of the applicable law, but in any event
such insurance shall be maintained in an amount equal to the full replacement cost
of the Improvements, Fixtures and Personal Property. The term “replacement
cost” means the actual replacement cost (w1th0ut taklng 1nto account any
de lation, landscaping

al zed independent
ir rl?l ﬁgﬁmﬁﬁﬁi&t 51 ted and paid by
\Y , FE ﬁIT dpnfount ment or a waiver
0 arance requ1remen and an1 1;Aﬁ grlfard endos nt.

This Document is the property of
Flo0d and Mugsl Eﬁﬁ@@ﬁﬁ@%@&f@ﬂnce in.amount equal to the
lesser of (1) the amount required “for one hundred percent) (100%) of the full
replacement value of the Improvements, Fixtures and Personal Property, with
co-insurangepclauseptyan yggonly asqaeceptable togisendeor, or (2) the maximum
limit of coverage available with respect to the Mortgaged Property under the
Federal Figod Tusurance Program; provided such flood and mudslide
insurance shall'not be required if Mortgagor shall provide Lender with evidence
satisfactoryte Lender that the Mortgaged Property is not sitvated within an area
identified ‘bygtiie Secretany of Housmmgrand Utban Development (or any other
appropriate government agency, burcau, board, or

instrumentality) as an argan: special ﬂood or mudslide hazard, and that no
flood mudslide insusggnge s requ@ed on the Mortgaged Property by any
re ons tnder whic I '

B MV achi "4'3#."‘?- D t st in broad form,
re t basis boiler&fd machinery in nut exclusion for
explosion ) covering all boilers or other presstre vessels, machinery, equipment

and air conditioning or heating units located in, on or about the Mortgaged
Property and insurance against physical loss, rental loss, extra expense,
expediting loss and loss of occupancy or use arising from any breakdown in such

B-1



amounts as are generally required by institutional lenders for properties
comparable to the Mortgaged Property.

(d) Rent Loss/Business Interruption/Extra Expense. Mortgagor shall maintain
business interruption and/or loss of “rental income” insurance in an amount
sufficient to avoid any co-insurance penalty and to provide proceeds that will
cover a period of not less than twelve (12) months from the date of casualty or
loss, the term “rental income™ to mean the sum of (i) the total then ascertainable
rents escalations and all other recurring sums payable under the leases affecting
the subject property and (ii) the total ascertainable amount of all other amounts to
be received by Mortgagor from third parties which are the legal obligation of the
tenants, reduced to the extent such amounts would not be received because of
operating expenses not incurred during a period of non-occupancy to that portion
of the subject property then not being occupied. The policy shall include an
agreed amount endorsement or a waiver of the coinsurance requirement.

(e) Building Ordinance or Law. Mortgagor shall maintain building ordinance
coverage in amount of at least 25% of the building coverage limit.

) Builder’s Risk. Mortgagor shall maintain at all times during which structural
constructi it tterati bei t to the Mortgaged
P1 3 t r_protectey b covering claims
(¢ B onﬁﬁﬁmmﬁisl S amercial general
li: AJNrdAnC n subsection (a)
at v Jng%ﬁggolrmtﬁa ne fiorm™( a non-reporting
basis (b iHpam I aCHeksesi Ryt PO fpeilingod quake and flood, (c)
ineluding per@}i@iﬁa}@e(@gmﬂty Bubjesirplopdrty, and (d) with an agreed
amolnt endorsement (including soft costs), specifications, blueprints/models,
demolition, increased cost of constriction and rental“interruption for delayed
opening as petilaent,;wai viigIco-1nsurance Provisions!

(2) Terrorismicoverage. Upon Lender’s request, in cut that such coverage with
respect to terrorist iacts is not included as part of the insurance policy required by
subsection (2) above, coverage against loss or damage by terrorist acts in an
amount equalyto one hundred percent(:00%) of the full replacement value of the
In ¢ roperty, with a co-insurarnce clause, if any,
on!

44. L { ! j=of the Debt is ¢ ding, Mortgagor

shall continuousl] ility insiance’; jtdance with the f provisions:

(a) C Re iability thstFance. Mr 1tain commercial
ol y Indy , Y] property damage liability
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insurance against any and all claims, including all legal liability to the extent
insurable and imposed upon Lender and all court costs and attorneys’ fees and
expenses, arising out of or connected with the possession, use, leasing, operation,
maintenance or condition of the subject property in amounts not less than
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(b)

(©)

(d)

45.

$2,000,000 per occurrence per year and an excess/umbrella liability coverage in
an amount not less than $10,000,000. Such liability insurance must be
occurrence-based coverage, rather than claims made coverage. This insurance
must stand on its own with no shared participation or proration and be on a
following form basis.

Liquor Liability/Dram Shop. If alcoholic beverages are sold or served at the
Mortgaged Property, by Mortgagor or tenants, Mortgagor shall maintain dram
shop, host liquor liability of liquor liability coverage of at least Ten Million
Dollars ($10,000,000) per occurrence and annual aggregate. The combination of
primary and umbrella/excess liability policies can be obtained to satisfy these
liability limits requirements.

Automobile. Mortgagor shall maintain automobile liability insurance if over the
road vehicles, whether owned, hired or non-owned, are operated in conjunction
with the Mortgaged Property. The combination of the primary automobile
liability and applicable umbrella/excess liability must equal a minimum of Ten
Million Dollars ($10,000,000) combined single limit.

Workers’ Compensation and Employer's Liability Insurance. Mortgagor shall
maintai kers’ « fi 1 1 * liability i ince with respect

tc ) Bﬂté]iim%f i’é ' limits shall be a

1

( W orkers ;‘[e‘:lsg)ggalug;ylaﬁ%!lﬁgea S w

. This Document is the property of
@ Employe T4l County Recorder!
Bodilv injury bv accident $1.000,000 cach accident

Bodibzidjliry hyadiscase 51,000,000 cach employee
Bodily injury by discase $1,000,000 policy limit

Additional Insurance. Mortgagor shall maintain su€h other insurance with respect

to Mortgagor and the hiect property against loss of damage of the Kinds from time to time
required by Lenc
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