LAKE COURTY

B:B\ | o STATE OF INDIANA

L . o FILED FOR RECORD
- 2047 009445 WIFEB 13 3t 10: 03

U

M,CHHEL ﬁ .J ‘I AN

L )

THIS INSTRUMENT: (A) SECURES THE MAXIMUM PRINCIPAL AMOUNT OFRPHE FACE
AMOUNT OF THE NOTE (AS DESCRIBED BELOW); (B) CONSTITUTES A
CONTINUOUSLY PERFECTED UCC FIXTURE FINANCING STATEMENT FILED TO
PERFECT A SECURITY INTEREST IN FIXTURES HEREIN GRANTED PURSUANT TO IND.
CODE §26-1-9.1-502 AND §26-1-9.1-515 AND THE TERMS AND PROVISIONS HEREOF, AND
IS TO BE FILED AND INDEXED IN THE REAL ESTATE RECORDS, AND ALSO TO BE
INDEXED IN THE INDEX OF FIXTURE FINANCING STATEMENTS UNDER THE NAME OF

THE MORTGAGOR, AS “DEBTOR”, AND MORTGAGEE, AS “SECURED PARTY”, AND
THE ADDITION. V] SE 1L rﬁ FICE OF THE
RECORDER OF 1 H %Lﬁ

NOT OFFICIAL!

This- Document is the property of
the Lake County Recorder!

AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY At {T AND FIXTURI NG

THIS AMENDED AND RESTATED MORTGAGE, | ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT, AND FIXTURE FILING (this “Mortgage™) dated as of November
2, 2016, is made by 37th Avenue Carwash LP, an Arizona limited partnership, having a mailing address
of 2398 East Camelback RoadySuite 615, Phoenix, AZ 85016 (“Moritgagor™), to and for the benefit of
Pinnacle Diversified Private Income Limited Partngtsiiip, with the following address: ¢/o Berry Riddell

LLC, 6750 E. Camelback Road, Suife 100,-Scottstile, Arizona 85251, Attn® John A. Hink
(“Mortgagee”). This Mortgage amends, restates, and supetsedes the Mortgage, Assignment of Leases and
Rents, Security Agr t and Fixture Filingdzted June 30,12¢16.

WITNES S E T3

WHEREAS t¢ i rd Amended and
Restated Consolidated Secured Promissory Note (the “Note”) of even date herewith in the principal
amount of Four Million Forty Thousand and 00/100ths (Canadian) Dollars ($4,040,000.00), executed by
and among Mortgagor and Mortgagee pursuant to which Mortgagor promises to pay said principal sum
(or so much thereof as may be outstanding at the maturity thereof) on or before May 30, 2016, together
with interest on the balance of principal from time to time outstanding and unpaid thereon at the rate and
at the times specified in the Note.

NOW, THEREFORE, to secure (i) the payment when and as due and payable of the principal of
and interest on the Note and (ii) the performance and observance of the covenants and agreements
contained in this Mortgage, the Note, and any other instrument or document securing the Note (all of such
indebtedness, obligations and liabilities identified in (i) and (ii) above being hereinafter referred to as the
“indebtedness hereby secured” or “Indebtedness”), Mortgagor hereby Mortgages and Warrants unto
Mortgagee, its successors and assigns and does hereby grant to Mortgagee, its successors and assigns a
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security, interest in all and singular the properties, rights, interests and privileges described below, all of
same being collectively referred to herein as the “Property”:

A. That certain real estate lying and being in the County of Lake and State of Indiana, more
particularly described in Exhibit A attached hereto and made a part hereof (the “Real Estate”);

B. All buildings and improvements of every kind and description heretofore or hereafter
erected or placed on the Real Estate and all fixtures, machinery, apparatus, equipment, fittings and articles
of personal property of every kind and nature whatsoever now or hereafter attached to or contained in or
used in connection with the Real Estate and the buildings and improvements now or hereafter located
thereon and the operation, maintenance and protection thereof, including, without limitation, all
machinery, motors, fittings, radiators, awnings, shades, screens, all gas, coal, steam, electric, oil and other
heating, cooking, power and lighting apparatus and fixtures, all fire prevention and extinguishing
equipment and apparatus, all cooling and ventilating apparatus and. systems, all plumbing, incinerating,

sprinkler equipmer 1evators aiia escaiatais, all 1 and electronic
monitoring equipm aD ﬂmelkf iinery and other
equipment of every ﬂ tf iture, appliances,
draperies, carpets, « Mmﬁ ﬁi id&im] in the operation,

maintenance and p mtéxtlj{‘? &l?l,p%;lé f aélgt‘ prepem now or hereafter
located thereon and all renewals rep acemen ere or 1 subs%(tu 10n therefor, whether or not

the same are or shdll bé attach: GR !any manner; it being mutually
agreed, intended and declared that all the aforesald property shall, so far as permitted by law, be deemed
to form a part and parcel of the Real E | for the sse of this Mortgage to be Real Estate and

covered by this Mortgage: and as to the balance of the property aforesaid, this Mortgage is hereby
deemed to be as well a Security Agreement under the provisions of the Uniform Comimercial Code of the

State of Indiana as presently ox hercafter in effect, or as in effect from time totime (the “Code”) for the
purpose of creating hereby a security interest in said property, which is hereby granted by Mortgagor to
Mortgagee, securing the indebtcdness hercby secured. Tor purposes of Article 9 of the Code,

(a) Mortgagor is the “debtor” and is a limited partnership-organized under the laws of the state of
Arizona, (b) the organization number assigned debtor, by the state in which debtor is organized is
2026786, (c) Mortgagee is the “secured party?(dy mfemnation concerning the security interest created
hereby may be obtained from Mortgagee A4S address{sel forth on page | of this Mortgage, (¢)

Mortgagor’s mailir I is set forth on page 1 hereor, and (f) this financi -atement is to be
recorded in the real cecords for the county i wihich'the Property is locs

C. All 1. interest of Morigagonnow owned oy] ired in and to all
and singular the nts, heredi 1vil X nses, franchises,

appurtenances and royaities, minerai, oil and water rights belonging or in any wise appertaining to the
Real Estate and the buildings and improvements now or hereafter located hereon and the reversions, rents,
issues, revenues and profits thereof, including all interest of Mortgagor in all rents, issues and profits of
the aforementioned property and all rents, issues, profits, revenues, royalties, bonuses, rights and benefits
due, payable or accruing (including all deposits of money as advance rent or for security) under any and
all leases, and all credits, deposits, privileges, rights, options to renew, extend and any other options or
rights of Mortgagor under all leases and renewals thereof or under any contracts or options for the sale of
all or any part of said property (including during any period allowed by law for the redemption of said
property after any foreclosure or other sale), together with the right, but not the obligation, to collect,
receive and receipt for all such rents and other sums and apply them to the indebtedness hereby secured
and to demand, sue for and recover the same when due or payable; provided that the assignments made’
hereby shall not impair or diminish the obligations of Mortgagor under the provisions of such leases or
other agreements nor shall such obligations be imposed upon Mortgagee. By acceptance of this
Mortgage, Mortgagee agrees that until an Event of Default (as hereinafter defined) shall occur giving
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Mortgagee the,right to foreclose this Mortgage, Mortgagor may collect or receive (but not more than
thirty (30) days in advance) and enjoy such rents;

D. All judgments, awards of damages, settlements and other compensation hereafter made
resulting from condemnation proceedings or the taking of the Real Estate or any part thereof or any
building or other improvements now or at any time hereafter located thereon or any easement or other
appurtenance thereto under the power of eminent domain, or any similar power or right (including any
award from the United States Government at any time after the allowance of the claim therefor, the
ascertainment of the amount thereof and the issuance of the warrant for the payment thereof), whether
permanent or temporary, or for any damage (whether caused by such taking or otherwise) to said property
or any part thereof or the improvements thereon or any part thereof, or to any rights appurtenant thereto,
including severance and consequential damage, and any award for change of grade of streets (collectively
“Condemnation Awards™);

E. All any, wmuu aw bysthe, expr f this instrument
required to be subje am &r; n may from time to

time hereafter by in Nﬁiﬁy@ﬁw ﬁitj)&hll‘\'

F. All q%d P.f%ﬁ ties heretofore or
hereafter granted to /' gagor ai? i Tl\'geé; quire q}%cs)i) reversion B‘S‘u e beds of any ways,

roads, streets, avenues and alley foi hﬁﬁ‘bﬂdﬁ&eof

G. All of Mo OT’S healtt insura stvables, goods, general
intangibles, chattel paper, notes, instruments, equipment, machinery, inventory, cash, cash equivalents
and causes of action; and

H. Any and all additions and accessories to all of the foregoing and any and all products,
proceeds, renewals, replacements and substitutions of all ofthe foregoing.

TO HAVE AND TO HOLD the Property anditiie properties, rights and privilcges hereby granted,
bargained, sold, conveyed, mortgaged, pledgea . asszgn'*d. and in which a security interest is granted,

unto Mortgagee, its successors and assigns, Jo:6ver: prowded however, that this inStrument is upon the
express condition t "the principal of ahdbinterest=on thie Note shall be pai full and all other
indebtedness hereb t shall be fully paid aid peiformed, then this inst nd the estate and
rights hereby gran vase, determinNand: becwdid and this insi 1 be released by
Mortgagee upon th sst and at the ipdtseor Mortgagor, nain in full force
and effect.

Mortgagor hereby covenants and agrees with Mortgagee as follows:

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

2. Representation of Title and Further Assurances. Mortgagor will execute and deliver such
further instruments and do such further acts as may be reasonably necessary or proper to carry out more
effectively the purpose of this instrument and, without limiting the foregoing, to make subject to the lien
hereof any property agreed to be subjected hereto or covered by the granting clauses hereof or intended so
to be. At the time of delivery of these presents, Mortgagor possesses a fee simple estate in the Property
which constitutes real property, is the owner or lessee of the Property which constitutes personal property,
and has good right, full power and lawful authority to convey, mortgage and create a security interest in
the same, in the manner and form aforesaid, the same is free and clear of all liens, charges, easements,
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covenants, conditions, restrictions and encumbrances whatsoever, including the personal property and
fixtures, security agreements, conditional sales contracts and anything of a similar nature, and Mortgagor
shall and will forever defend the fee title to the Property that constitutes real property against the claims
of all persons whomsoever.

3. Compliance with Note. Mortgagor will abide by and comply with and be governed and
restricted by all of the terms, covenants, provisions, restrictions and agreements contained in the Note,
and in each and every supplement thereto or amendment thereof which may at any time or from time to
time be executed and delivered by the parties thereto or their successors and assigns. In the event of a
conflict or inconsistency between the Mortgage and Note, the Note shall control.

4. Provisions of Note. The proceeds of the Note is to be disbursed by Mortgagee in
accordance with the terms contamed in the Note, the provisions of which are incorporated herein by
reference to the san if fully-set forth herein. Mortgagor.covenants that any and all monetary
disbursements made witigte Noie shall euusut u.-: adequa to Mortgagor for
the enforceability ¢ H Iness arising and

accruing under the N Ai y exceed the face
amount of the Note, m nee ofa : of Default under

the Note, Mortgage gtm g d% 1) ‘erest thereon due
and payable and pursue all ot er ies, conferre upon rtga ortgage or by law upon a
default. All monies expendea: tﬁlﬁgss secured by this Mortgage and
shall be payable on demand. The prov1s1ons, rlghts, powers and remedies contained in the Note are in
addition to, and not in substit for, tl 1ed he

5. Payment of Taxes. Mortgagor shall pay before any penalty atiaches all general taxes and
all special taxes, special assessic water, drainage and sewer charges and alifother charges, of any kind

whatsoever, ordinary or extraordinary, which may be levied, assessed, imposed or charged on or against
the Property or any part thercof and which, iff unpaid, might by law become a lien or charge upon the
Property or any part thereof, and upon request shall exhibit to- Mortgagee official receipts evidencing such
payments, except that, no such charge or claim needbepaid if being contested (except to the extent any
full or partial payment shall be required by law fternotice to Mortgagee, by anpropriate proceedings

which steps taken by Mortzagor shall operats' i prevent the. &ollection thereof or thé sale or forfeiture of
the Property or any hereof to satisfy the same, condueted 2 good faith and i : diligence.

6. Pay xes on Note, Mortgaoe ore Interest of Mortga igor agrees that if
any tax, assessmen y upon this Mdrfsdueior the intercst ¢ n the Property is
levied, assessed or « h id | t f of Mortgagee as

they become due and payable (which Mortgagor agrees to do upon demand of Mortgagee, to the extent
permitted by law), or Mortgagee is reimbursed for any such sum advanced by Mortgagee.

7. Recordation and Payment of Taxes and Expenses Incident Thereto. Mortgagor will cause
this Mortgage, all mortgages supplemental hereto and any financing statement (including, without
limitation, any financing statement required under Article 9 of the Code, which has been revised by the
Uniform Law Commissioners, in conjunction with the American Law Institute) or other notices of a
security interest required by Mortgagee at all times to be kept, recorded and filed at its own expense in
such manner and in such places as may be required by law for the recording and filing or for the
rerecording and refiling of a mortgage, security interest, assignment or other lien or charge upon the
Property, or any part thereof, in order fully to preserve and protect the rights of Mortgagee hereunder,
and, without limiting the foregoing, Mortgagor will pay or reimburse Mortgagee for the payment of any
and all taxes, fees or other charges incurred in connection with any such recordation or re-recordation,
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including any documentary stamp tax or tax imposed upon the privilege of having this instrument or any
instrument issued pursuant hereto recorded.

8. [Intentionally Omitted]
9. Damage to and Destruction of the Improvements.
(a) Notice. In case of any material damage to or destruction of any improvements

which are or will be constructed on the Property or any part thereof, Mortgagor shall promptly give
written notice thereof to Mortgagee, generally describing the nature and extent of such damage or
destruction.

(b) Restoratlon In case of any material damage to or destruction of the Property or
any part thereof, Mort at Mortgagor’s expense, will promptly. commence and complete (subject to
unavoidable delays lockouts, acts ot God, inab ibor or materials,
governmental restri (m m&lﬁaﬂl&u r) the restoration,

replacement or reb N tﬁl ed tarpgrmi or to conduct its
business operations /0thg: m1 le !t its by operation at other
locations. This Document is the property of

10. Eminent Domaiﬁhﬁhﬁkﬁn@ﬂ%ﬂ’mﬂeﬁy shall be damaged or taken

through condemnation (which term when used herein shall include any damage or taking by any
governmental authority and © trar dvate sale “of liel f), either temporarily or
permanently, the proceeds shall be.applied to the Note

11. ConstructionaRepair, Waste. ete. Mortgagor shall (i) keep andfmaintain the Property and
every part thereof in good repair and condition (ordinary wear and tear excepted) making such repairs and
replacements as may from time to time be reasonably necessary or appropriate to keep the Property in the
condition required to permit-iviertgagor to conduct its business operations, (i) comply in all material
respects with all laws, ordinances, regulations emdiorders of any federal, state, county or municipal
authority and with any restriction or requireingct contagisd in any recorded instrument relating to the

Property or to the use thersof; (iii) comply ;ii!i;h any congitzons and requirements necessary to maintain
the insurance requi der this Mortgage, {iif) maintain awysand all rights, licen srmits, privileges,
franchises or conce ‘hether public oriprivaie, wiiich are or become ap '0 the Property or
which are granted - x_in connecticawisth alygeXIsting or planne ient or use of the
Property to the exte required to perti; qugagor to condx yperations, (v) not
erect, demolish, re: ' at rdinary course of

business or as may be required by law or as may be necessary for any repairs or replacements expressly
required under this Mortgage without the written consent of Mortgagee, which consent shall not be
unreasonably withheld or delayed, (vi) not remove, sever, sell or mortgage any fixtures or personal
property of Mortgagor on the Real Estate except as may be required by law or in the ordinary course of
business without the prior written consent of Mortgagee, which consent shall not be unreasonably
withheld or delayed, (vii) not permit, suffer or commit any waste, impairment or deterioration of the
Property or any part thereof (ordinary wear and tear excepted), (viii) not permit or conduct either the
generation, treatment, storage of disposal of hazardous waste, as defined in the Resource Conservation
and Recovery Act, or the disposal on the Property of petroleum or any hazardous substance, as defined in
the Comprehensive Environmental Response, Compensation, and Liability Act except to the extent
required by applicable law shall perform all remedial actions necessary as the result of the presence of
any such hazardous wastes, petroleum or hazardous substances on, at or near the Property, regardless of
by whom caused, and (ix) to the extent it will have a Material Adverse Effect on the business or operation
of Mortgagor not cause, suffer or permit the Property to be or become subject to any covenants or
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restrictions not existing on the date of this Mortgage or initiate, suffer or permit any change in any
existing covenant, restriction, zoning ordinance or other private or public restriction impacting upon the
uses which may be made of, or the improvements which may be placed upon, the Property and shall
promptly notify Mortgagee of and appear in and defend, at its sole cost and expense, any proceeding to
impose or change any such covenants and restrictions but solely to the extent that Mortgagee reasonably
believes that the foregoing is likely to have a Material Adverse Effect on the business or operation of
Mortgagor.

Mortgagor’s failure to pay taxes and/or assessments assessed against the Property, or any installment
thereof, or any insurance premium upon policies covering the Property or any part thereof, as required by
this Mortgage, shall constitute waste (although the meaning of the term “waste” shall not necessarily be
limited to such nonpayment), and shall entitle Mortgagee to all remedies provided for therein. Mortgagor
further agrees to and does hereby consent to the appointment of a receiver under such statute, should
Mortgagee elect to ch relief thereunder

12. Lie ArD.Omﬁmto,,Sm X ritten consent of
Mortgagee, directly m ﬁPFIm )5 will discharge or
promptly cause to b N 1; & r conditional sale
or other title retention ag ?’Hﬁ ‘1% [i}BRg ether superior or
subordinate to the licri hereo or t nstrument aﬁlﬁeﬁlly g % other™d

cuments given to
secure the indebtedness hereby ﬁ‘e@qm %Pwafgégor may contzst the validity of
any mechanic’s lien, charge or encumbrance (other than the lien of this Mortgage or of any other
document securing payment o the Note Or ag to prosec I contest such lien diligently

and by appropriate legal proceedings which will prevent the enforcement of the matter under contest and
will not impair the lien of this Mortgage or interfere with the normal eonduet of business on the Property.

13. Right of Mortgagee o Perform Mortoagor’s Coyenants, etc. If Mortgagor shall fail to
make any payment or perforn any act required to be made or performed hereunder, Vortgagee, without
waiving or releasing any obligation or default, may (but shall be under no obligation to) at any time
thereafter upon prior written notice to Mortgagornzmd dailure of Mortgagor to make such payment or

perform such act within any applicable cure peri dprovided herein make such payment or perform such
act for the account and-at the expense of Mo*‘tg,agor and gy ‘enter upon the Property or any part thereof
for such purpose ar > all such action tligigon as, in the: opinion of Mortzage y be necessary or
appropriate therefo ums so paid byz Mortgagcc and &ll costs and cxr 1icluding, without
limitation, reasonat 3 feos and expense:) SO mcurred together » thereon from the
date of payment or he Default Rate sl PAY e(mstltute So'mugt lebtedness hereby
secured and shall b rg \ ing any payment

authorized under this Paragraph 13 relating to taxes or assessments may do so according to any bill,

statement or estimate procured from the appropriate public office without inquiry into the accuracy of
such bill, statement or estimate or into the validity of any tax assessment, sale, forfeiture, tax lien or title
or claim thereof.

14. [Intentionally Omitted]

15. Rents/Profits; After-Acquired Property.

(a) As additional security for the payment of the Indebtedness, insurance premiums,
taxes and assessments, at the time and in the manner herein agreed, and for the performance of the
covenants and agreements herein contained, pursuant to applicable law, the Mortgagor does hereby sell,
assign, transfer and set over unto the Mortgagee herein, its successors and assigns, all the rents, profits
and income under any lease or leases of the Property (including any extensions, amendments or renewals
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thereof), whether due or to become due, including all such leases in existence or coming into existence
during the period this Mortgage is in effect. This assignment of rents shall run with the land and be good
and valid as against the Mortgagor herein or those claiming by, under or through the Mortgagor, from the
date of the recording of this instrument. This assignment shall continue to be operative during the
foreclosure or any other proceedings taken to enforce this Mortgage. In the event of a sale or foreclosure
which shall result in a deficiency, this assignment shall stand as security during the redemption period for
the payment of such deficiency. This assignment is given as collateral security only and shall not be
construed as obligating Mortgagee to perform any of the covenants or undertakings required to be
performed by Mortgagor contained in any such assigned leases. Should an Event of Default exist, the
Mortgagor shall, upon written demand therefor made by the Mortgagee, deliver and surrender possession
of the Real Estate to the Mortgagee who shall thereafter to the extent applicable collect the rents and
income therefrom, rent or lease the Property or portion thereof upon such terms and for such time as it
may deem best, termmate any tenancy and maintain proceedmgs to recover rents or possess1on of the

Property from any t er; ard apply the met proce f d income to the
fOHOng purposes: Crty; payIenL o nce premlums, or
payment of installn = 1Ddgeiuh 3 ess. In the event

that the Mortgagor Nﬁqet; m epsugh poss : Mortgagee shall
be entitled to the ap o1t of edof }Em ged arid sarnings, income,
issue and profits thercof, 1 Tﬁ‘ﬂ’ﬁ&?{ﬁiﬁ@fﬁ‘i‘é Tﬂ‘é“fyi‘ﬁ‘iféi‘?j’m&f nay confer.

(b)" Any an&hﬁ%@lﬁ@mﬁc&ﬁmg%g of the kind) or nature herein

provided and related to the Real Estate or intended to be and become subject to the licn hereof, shall ipso
facto, and without any furthe veyai aent on the Mortgagor, become and be
subject to the lien of this Mortgage as fully and compleiely as though specifically described herein; but
nevertheless Mortgagor shall from time to time, if requested by Mortgagee, exccute and deliver any and
all such further assurances, conyveyances and assignments as Mortgagee may reasonably require for the
purpose of expressly and specifically subjecting to the licn of this Mortgage all such property.

16. Inspection by.)Viertgagee. Mortgagee and.iis'agents shall have the right to inspect the
Property at all reasonable times, and access theretashialibs permitted for that purpose

17. Subrogation. Mortgagor aclgno_v'vlédges anid aprees that Mortgacce shall be subrogated to

any lien dischargec of the proceeds ofiiie Note-or ouiof any advance by gagee hereunder,
irrespective of whet t any such lien reay. have beei feleased of reco

18. Eny Mortgagnr.‘s}‘_}jali"“'f)rovijcle such infot rtifications which
Mortgagee may rea from t1 1 it} I to | condition of the
Property.

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

(a) The failure, neglect or refusal of Mortgagor to perform any of the covenants or

obligations on its part to be kept or performed hereunder or under any of the other agreements executed in
connection herewith and (i) such failure, neglect or refusal shall continue for a period of ten (10) days
after notice thereof from Mortgagee to Mortgagor or (ii) if such failure, neglect or refusal cannot, with
due diligence, be cured within said period, if Mortgagor does not commence curing said failure, neglect
or refusal within said ten (10) day period or does not thereafter diligently pursue the curing thereof, and,
in any event, such failure, neglect or refusal is not cured within thirty (30) days of said notice from
Mortgagee; or

5485041v5/24473-0026



: . (b) Any default (after the expiration of any applicable notice and cure period) or any
Event of Default shall occur under the Note or any other document evidencing or securing the
indebtedness evidenced by the Note.

20. Remedies. When any Event of Default has occurred and is continuing (regardless of the
pendency of any proceeding which has or might have the effect of preventing Mortgagor from complying
with the terms of this instrument) and in addition to such other rights as may be available under applicable
law or the Note, but subject at all times to any mandatory legal requirements:

(@ Acceleration. Mortgagee may, by written notice to Mortgagor, declare 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.

(b)
the Property constit
granted therein is g
Code, including wi
and the right to en
requirement of said
at its address above
required. The ex
reasonable attorney:
additional indebted:
Rate.

()
Mortgagee may, at
by advertisement ¢
provisions or any ¢

provided and sell the

procedures provide

(d)
and without giving
the solvency or ins«
appointed of all or

A

ﬁ-bldl COUC. V101 d Ulcij&'l: o
d
Nmm;m o7 P

T% Sty bl Sﬁ*ﬁ if;et it %’;%'

- forth at | @%

1ses of retaking, selling and otherw1$e dlsposmg of said
fees and legal exy Ted 11 1ection 1l ith; shal
s herchy secured and shall be payable, upon demand with i

Foreclosure. In addition to the other remedies granted unde

i Mortgagee’s option, immediately commence an action to fore

judicial proceedings pursuant to applicable law or to spe

the indebtedness secured herebyypursuant to the statutes in ¢
operty or cause the Proﬂs,rty tebe’sold in accordance with

d statutes in a smgw parcel or in wveral parcels at the opti

ment of Recoiv Mortgagee shall, as a mair
xtgaZor or anyone clmmng By, under or thrc
r{gagor or the i v4luc of the Propest

'O

tion fen
@ r event fox

ct to any part of
r security interest
d party under the
any part thereof;

be found. Any
tice to Mortgagor

hich such notice is

operty, including
bnstitute so much
sst at the Default

his Mortgage, the
»se this Mortgage
cally enforce its
h case made and

¢ requirements and

>f the Mortgagee.

1t, without notice
without regard to
0 have a receiver
ith such power as

the court making such appointment shall conter, and Mortgagor hereby consents to the appointment of
such receiver and shall not oppose any such appointment. Any such receiver may, to the extent permitted
under applicable law, without notice, enter upon and take possession of the Property or any part thereof
by force, summary proceedings, ejectment or otherwise, and may remove Mortgagor or other persons and
any and all property therefrom, and may hold, operate and manage the same and receive all earnings,
income, rents, issues and proceeds accruing with respect thereto or any part thereof, whether during the
pendency of any foreclosure or until any right of redemption shall expire or otherwise. Without limitation
of the foregoing, in the event Mortgagor fails to pay any taxes, assessments or similar charges when due,
or to procure and maintain any insurance all as required in Paragraphs 5 and 8 of this Mortgage or
elsewhere herein, such failure shall constitute waste and shall entitle Mortgagee to the appointment by a
court of competent jurisdiction of a receiver for the Property for the purpose of preventing waste, which
receiver, subject to the order of the court, may collect any rents and profits and exercise control of the
Property as the court shall order.
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, - (e) Taking Possession, Collecting Rents, Etc. Mortgagee may be placed in
possession pursuant to court order as mortgagee in possession or receiver as provided under applicable

law, and Mortgagee pursuant to court order as mortgagee in possession or receiver as provided by law
may enter upon and take and maintain possession of all or any part of the 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 Mortgagee and under the powers herein granted:

@ Hold, operate, manage and control all or any part of the 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 Property, including without
limitation actions for recovery of rent, actions in forcible detainer, and actions in distress for rent, all
without notice to M

C cDQﬁm%i@ sublea any part of the
Property for any cat N\ﬁﬂii @Wﬁfﬂtﬂ ;

Thl@l eﬁ rt of the Property
made subsequent to thi 1ortga%§: ;1\/?’: agee S prlé(ﬁntt ons nt

01111 ecor
(iv)  Extend or modlfy any then existing leases and make new leases of all or
any part of the Property, which exten ficati nd new may provide for terms to

expire, or for options to lessegs to-extend or renew termsto expire, beyond the maturity date of the Note
and the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any such leases, 2nd the options or other such provisions to be€ontained therein, shall be
binding upon Mortgagor, all persons whose interests in the Property are subject to the lien hereof, and the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of
the indebtedness herehy secured; satisfaction of any foreclosure decree, or issuance of any certificate of
sale or deed to any such purchaser; ]

Make all SheGessary oY tproper repairs, corations, renewals,
replacements, alter: additions, betternients, and improvements in conncctic h the Property as
may seem judiciol ytgagee, to insure, and-ieinsuresthe Property z sks incidental to
- Mortgagee’s posse: tion and management thetear, and to recer issues, deposits,

profits, and avails tl

(vi)  Apply the net income, after allowing a reasonable fee for the collection
thereof and for the management of the Property, to the payment of taxes, insurance premiums and other
charges applicable to the Property, or in reduction of the indebtedness hereby secured in such order and
manner as Mortgagee shall select.

Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in possession in the
absence of the actual taking of possession of the Property. The right to enter and take possession of the
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 to all other rights or remedies of
Mortgagee hereunder or afforded by law, and may be exercised concurrently therewith or independently
thereof. The expenses (including any receiver’s fees, counsel fees, costs and agent’s compensation)
incurred pursuant to the powers herein contained shall be secured hereby which expenses Mortgagor
promises to pay upon demand together with interest at the rate applicable to the Note at the time such
expenses are incurred. Mortgagee shall not be liable to account to Mortgagor for any action taken
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pursuant hereto other than to account for any rents actually received by Mortgagee. Without taking
possession of the Property, Mortgagee may, in the event the Property become vacant or are abandoned,
take such steps as it deems appropriate to protect and secure the Property (including hiring watchmen
therefor) and all costs incurred in so doing shall constitute so much additional indebtedness hereby
secured payable upon demand with interest thereon at the Default Rate.

21. Compliance with Indiana Mortgage Foreclosure Law.

(a) In the event that any provision in this Mortgage shall be inconsistent with any
applicable provision of the law of the state in which the Land is located governing foreclosure, (herein
collectively called the “Mortgage Foreclosure Laws”), the provisions of the Mortgage Foreclosure Laws
shall take precedence over the provisions of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a manner consistent with the
Mortgage Foreclosure Laws

(b) ol SN ARAE AT At ights or remedies
upon default of M Hich ]ﬁl mm Q vise be vested in
Mortgagee under th oz m ﬁm id provi ortgagee shall be
vested with the righ %9 THI@WS%%%%?I{?%B%aﬁsl‘% 818 ﬁll ex&f ted by law.

() Withoutthﬁiﬂnglﬂﬁ @&&ﬂlﬁy RQﬁ@fdégﬁing, all expenses incurred by

Mortgagee to the extent reimbursable under the Mortgage Foreclosure Laws, whether incurred before or
after any decree or judgment of foreclos 1 whether nerated in Paragraph 20(c) or Paragraph 23
of this Mortgage, shall be added to the indebtedness sceuired by this Mortgage or by the judgment of
foreclosure.

22. Waiver of Right Redeem | From Sale; Waiver of Appraisement, Valuation, Etc.
Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay, extension or
exemption laws, or any so-called “Moratorium Laws,” now existing or hereafter cnacted in order to
prevent or hinder the enforcement or foreclosurenofithis Mortgage, but hereby waives, to the extent
permitted by law, the benefit of such laws. Morzasorsorsiself and all who may elain through or under
it waives, to the extentpermitted by law, any-andall right:tc-have the property and estates comprising the

Property marshaled any foreclosure of-the lien-hereotiand agrees that any ¢ aving jurisdiction
to foreclose such li rder the Propertyiseld-as-an-cniirefy. In the event le made under or
by virtue of this in he whole of theiPropertymay’ be sold in on an entirety or in
separate lots or par s or different timeisl alkas Mortgagee i Mortgagee shall
have the right to 1 ' 1 1 ler or s instrument and

Mortgagee so purchasing at any such saie shail have the right to be credited upon the amount of the bid
made therefor by Mortgagee with the amount payable to Mortgagee out of the net proceeds of such sale.
In the event of any such sale, the Note and the other indebtedness hereby secured, if not previously due,
shall be and become immediately due and payable without demand or notice of any kind. Mortgagor
acknowledges that the Property does not constitute agricultural real estate or residential real estate. To
the fullest extent permitted by law, Mortgagor hereby voluntarily and knowingly waives any and all rights
of redemption on behalf of Mortgagor, and each and every person acquiring any interest in, or title to the
Property described herein subsequent to the date of this Mortgage, and on behalf of all other persons to
the extent permitted by applicable law.

23. Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof there shall be
allowed and included as additional indebtedness in the decree for sale all reasonable expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’ fees,
appraiser’s fees, outlays for documentary and expert evidence, stenographic charges, publication costs
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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 Mortgagee 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 Property, and all of which expenditures shall become so much additional indebtedness
hereby secured which Mortgagor agrees to pay and all of such shall be immediately due and payable with
interest thereon from the date of expenditure until paid at the Default Rate.

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

2. Pro oo ARG HRAAS de by Mortgagee
before and during & 7t : fogectosu; any time prior to
sale, and, where a ‘ ceedings, for the

1 d, wh ] d Wufi R !y 1 di for th
following purposes (?k? Iﬁ) Etl‘;s; %} or by Mortgage
Foreclosure Laws (collecti r];ﬁi%)% vancesf% qlul ave fit of all applicable provisions

of the Mortgage Forcclosure La B A referred ¢

(a) All advances by » in accordance with ms of this Mortgage to: (i)
preserve or maintain, repair, réstore or rebuild the improvements npon the Property; (ii) preserve the lien
of this Mortgage or the priority thereof; or (iii) enforce this Mortzage;

(b) Payments by Mortgagee of: (i) when due installments of principal, interest or
other obligations in ac¢ordance with the terms of any senior mortgage or other prior lien or encumbrance;
(ii) when due instaliments of real estate taxes and assessmeiiis; general and special and all other taxes and
assessments of any kind or nature whatsoever whichiarg assessed or imposed upon the mortgaged real
estate or any part thereof; (iil) other obllgatlons adﬂ"Ol’l?ﬁd By this Mortgage; or (iv) with court approval,
any other amounts connection with oth& dons encume =rances or interests reasonably necessary to
preserve the status « ; =

(c) des by Mortgagee 1 Se’nt’ement or comprom laims asserted by

claimants under sen or any other prigtlithas’
(d) Reasonabie attorneys’ fees and other costs incurred: (i) in connection with the

foreclosure of this Mortgage; (ii) in connection with any action, suit or proceeding brought by or against
Mortgagee for the enforcement of this Mortgage or arising from the interest of Mortgagee hereunder; or
(iii) in the preparation for the commencement or defense of any such foreclosure or other action;

(e) Mortgagee’s fees and costs, including attorneys’ fees, arising between the entry
of judgment of foreclosure and the sheriff’s sale of the Property to satisfy the judgment of foreclosure;

(2 Expenses deductible from proceeds of sale;
(h) Expenses incurred and expenditures made by Mortgagee for any one or more of
the following: (i) premiums for casualty and liability insurance paid by Mortgagee whether or not

Mortgagee or a receiver is in possession, if reasonably required, in reasonable amounts, and all renewals
thereof, without regard to the limitation to maintaining of existing insurance in effect at the time any
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receiver or mortgagee takes possession of the Property; (ii) repair or restoration of damage or destruction
in excess of available insurance proceeds or condemnation awards; (iii) payments required or deemed by
Mortgagee to be for the benefit of the Property under any grant or declaration of easement, easement
agreement, agreement with any adjoining land owners or instruments creating covenants or restrictions
for the benefit of or affecting the Property; (iv) shared or common expense assessments payable to any
association or corporation in which the owner of the Property is a member in any way affecting the
Property; (v) pursuant to any lease or other agreement for occupancy of the Property.

All Protective Advances shall be so much additional indebtedness secured by this Mortgage, 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 Protecti A,Dagmtnl&a. Y s clearly contrary

to or inconsistent w v Ns 6bﬁdﬁﬁﬁrfﬁfﬁt! \ included in:

" ThiS1YBERiRA P18 THE BRBfsRE o 1 this Mortgage &t

any time;

the Lake County Recorder!
(i) The 1ndebtedness found due and owing to Mortgagee in the judgment of
foreclosure and any subseque ‘\plen judgments, orders, adjudi or findings by the court of

any additional indebtedness becemming due after such entry of judgment, it being agreed that in any
foreclosure judgment, the court'may reserve jurisdiction for such purpose;

(1) Determination of amounts deductible from sale proceeds pursuant to the
Mortgage Foreclosure Laws

(iv)  Application of irgomzin the hands of any receiver or Mortgagee in
possession; and

Computationof any =dcficiency judgment puys to the Mortgage
Foreclosure Laws.

26. Ap 1@. The pror:,ccds of any forer' u roperty or of any
sale of property pw h d order of priority:
first, on account of all costs and expenses incident to the Ioreclosure or other proceedings including all
such items as are mentioned in Paragraphs 20(b), 20(c) and 23 hereof; second, to all other items which
under the terms hereof constitute indebtedness hereby secured in addition to that evidenced by the Note
with interest thereon as herein provided; third, to all interest on the Note; and fourth, to all principal on
the Note with any overplus to whomsoever shall be lawfully entitled to same.

27. [Intentionally Omitted]

28. Mortgagee Party to Suits. If Mortgagee shall be made a party to or shall intervene in any
action or proceeding affecting the Property or the title thereto or the interest of Mortgagee under this
Mortgage (including probate and bankruptcy proceedings), or if Mortgagee employs an attorney to collect
any or all of the indebtedness hereby secured or to enforce any of the terms hereof or realize hereupon or
to protect the lien hereof, or if Mortgagee shall incur any costs or expenses in preparation for the
commencement of any foreclosure proceeding or for the defense of any threatened suit or proceeding
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which might affect the Property or the security hereof, whether or not any such foreclosure or other suit or
proceeding shall be actually commenced, then in any such case, Mortgagor agrees to pay to Mortgagee,
" immediately, all reasonable costs, charges, expenses and attorneys’ fees incurred by Mortgagee in any
such case, and the same shall constitute so much additional indebtedness hereby secured payable upon
demand with interest at the Default Rate.

29. Modification Not To Affect Lien. Mortgagee, without notice to anyone, and without
regard to the consideration, if any, paid therefor, or the presence of other liens on the Property, may in its
discretion release any part of the Property or any person liable for any of the indebtedness hereby secured,
may extend the time of payment of any of the indebtedness hereby secured and may grant waivers or
other indulgences with respect hereto and thereto, without in any way affecting or impairing the liability
of any party liable upon any of the indebtedness hereby secured or the priority of the lien of this Mortgage
-upon all of the Property not expressly released and may agree with Mortgagor to modifications to the
terms and conditior ‘ rothers able to an indebtedness hereby secured

(including modifica ﬁres[ dﬁuodme uler{(,i
S

30. No higthis shall be deemed
adequately given o mxpmyimfA LeA onally-recognized
overnight courier s 1) I8t by E.i.t prepaid, return receipt
requested, to the party p}r?lie Eor ‘ﬂl su notlces ten wrflit:%-en tice shall be deemed
received (i) when delivered in p 9@8‘&5&9 1ately following the day sent by
overnight courier; and (iii) on the third (3rd) busmess day following the day sent by certified mail. A
written notice shall also be d« ! rece he d= livery sh been refused at the address

required by this Mortgage; or/(ii) with respect to notices sent by United States mail but not delivered, the
date as of which the postal service shall have indicated such notice to'be nndeliverable at the address
required by this Mortgage. Amny and all notices referred to in this Mortgage or'which any party desires to
give to another shall be addressed as follows

If to Mortgagce: Pinnacle Diversiiied Private Iucome Limited Partnership
c/o Berry:Riddel} LLC
6750.%: Cmctba kRoad

Scotttsda][e Arlzona 8‘ 251

Attﬂ JohnA runk ,E:
If to Mortg 37th Avenue arWash LP

Suite 615,
Phoenizc, AZ 85016

with a courtesy copy to: Gallagher & Kennedy, P.A.
2575 E. Camelback Road
Phoenix, Arizona 85016
Attention: Brian J. Zavislak

or in such other manner or to such other address, as such party shall designate in a written notice to the
other party hereto.

31. Partial Invalidity. All rights, powers and remedies provided herein are intended to be
limited to the extent necessary so that they will not render this Mortgage invalid, unenforceable or not
entitled to be recorded, registered or filed under any applicable law. If any term of this Mortgage shall be
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held to.be invalid or unenforceable, the validity and enforceability of the other terms of this Mortgage
shall in no way be affected thereby.

32. Successors and Assigns. Whenever any of the parties hereto is referred to, such reference
shall be deemed to include the successors and assigns of such party; and all the covenants, promises and
agreements in this Mortgage contained by or on behalf of Mortgagor, or by or on behalf of Mortgagee,
shall bind and inure to the benefit of the respective successors and assigns of such parties, whether so
expressed or not.

33. [Intentionally Omitted]

34. Headings. The headings in this instrument are for convenience of reference only and
shall not limit or otherwise affect the meaning of any provision hereof.

35. Che % ument and the provisions changed, waived,
discharged or termi: : uljrﬂ&?mg!iiéd@ the pa hich enforcement
of the change, vl “NOTOFFIC IAL'

36. Go 12 gy p mﬁi thi b inder the laws of
the State of Arizona wi Jut regs to_pri 01p ';con ct (ﬁglai pt that the laws of the State of

Indiana shall govern tie creati 1%1361 GQfdﬁrhens created hereunder on the
Property or any interest therein.

37. Special State (Provisions. In the eventsof any ‘inconsistencies \between the terms and
conditions of this Paragraph 37 and the other provisions of this Mortgage, the terms and conditions of this
Paragraph 37 shall control and be binding.

(a) Recitals and/Definitions (State Specific). The recitals set forth herein above are
incorporated herein by reference,and made a part of this Mex igage as it fully set forth herein. Terms used
in this Paragraph 37 that are not otherwise definediars. glven the same meaning as set forth in this
Mortgage. The following terms and referencc§ (fbr ’purpases of this Paragraph 37 only) shall mean the

following: /2 :,; ‘et

. “Appllcable Staic Law” Jmeans statutory or law in the State,
including, but not b nitation, Mortgages ind, Code 32-29, Mortg sure Actions, Ind.
Code 32-30-10, R Ind. ‘Code 32-;0-3,‘ and the Un' Code - Secured
Transactions, Ind. he “UCC 1ed from time to

time; provided, however, it by reason of mandatory provisions of law, the perfection, the effect of
perfection or nonperfection, and the priority of a security interests in any personal property are governed
by the Uniform Commercial Code as in effect in a jurisdiction other than the State, “UCC” shall mean the
Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to perfection, effect of perfection or non-perfection, and the priority of the security interests in
any such personal property.

(i) “County” means the County in the State in which the Property is
located.

(iii) “Hazardous Materials Laws” as used in this Mortgage, shall include,
without limitation, the “Environmental Management Laws” as defined in Ind. Code 13-11-2-71. Neither
Mortgagor nor, to the best of Mortgagor’s knowledge, after diligent inquiry and investigation, any tenant
of the Property has received a notice of intention to hold a lien as may be imposed under Ind. Code 13-25-
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4-2, et seq.

(iv) “Leases” means any lease or leases of the Property (including any
extensions, amendments or renewals thereof), whether due or to become due, including all such leases in
existence or coming into existence during the period this Mortgage is in effect.

(v) “Rents” means all the rents, profits and income under any of the Leases.
(vi) “State” means the state in which the Property is located.

(b) Indebtedness. The terms “Indebtedness” or “indebtedness hereby secured” as
defined in this Mortgage 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 a State Court pursuant to
Ind. Code 34-54-3-4

(© - I eed Bt EeaE n this Mortgage
relating to a power default other than
under a judicial prc N&if@ éﬁﬂéf&&!} > made through a
judicial proceeding, theryise may be ermltteélunder the UCC. To the : Applicable State
Law limits: () the 15/ A;Eﬁ;ﬁﬁﬁasumﬁw& e ol rigage, including
without limitation e rémediestineoNinge ﬁwntyaRexcmderbf Mortgaces and the right of
Mortgagee to exercise self help in connection with the enforcement of the terms of this Mortgage, or (ii)
the enforcement of waivers and indemnitics made by Mertgager, such remedies, waivers, or indemnities
shall be exercisable or enforceable, any provisions in this'Mortgage to theeontrary notwithstanding, if,
and to the extent, permitted by the laws in force at the time of the exercise of such remedies or the
enforcement of such waiveis indemnitics without regard to wi uch remedies, waivers or
indemnities were enforceable at the time of the execution and delivery of this Mortgas

(d) Futuic Advances. This Mortgage shail secure all of the Indebtedness including
all future advances of every kind and whenever ocgl.mmg (1nclud1ng Protective Advances), whether made
as an obligation or made at the option of Mor((géfggifslr liw;udlng but not limited to 2dvances made after a

reduction to a zero or other balance, or madeﬂt Grwise; proyi’ied however, that the maximum amount of
the Indebtedness s d_by- this Mortgaga '¢u1 standing 3,"‘ any time, inclnding re advances (but
excluding Protectiv wces), shall not «-)(ceell £16%. of the face value of 1] , such maximum
amount being state wsuant to and% 411 accordame Wlth Ind. Code 3 (the “maximum
amount secured ] \/Iortgage m;m?.fmm secure ' extensions, and
renewals of any In <l by this Morfanss  Purena nt to’] -1-10, the lien of

this Mortgage with ICSPOCL 10 4lly Luluic aavaiiCes,; 1i0airiCatioiis,;” CXICNsioNns, aia renewals referred to
herein and made from time to time up to the maximum amount secured hereby shall have the same
priority to which this Mortgage otherwise would be entitled as of the date of this Mortgage is executed
and recorded without regard to the fact that such future advance, modification, extension or renewal may
occur after this Mortgage is executed.

(e) Indiana Responsible Property Transfer Law. Mortgagor represents and warrants
that it has delivered to Mortgagee disclosure document described and provided for in Indiana Responsible
Property Transfer Law (Ind. Code 13-25-3) and except as disclosed in any environmental audits, reports
or written disclosures delivered to Mortgagee, the Property does not, to the actual knowledge of
Mortgagor, contain any environmental defect as defined in Ind. Code 13-11-2-70.

()] Assignment of Leases and Rents. Without limiting the scope of this Mortgage,
the assignment of Leases and Rents set forth herein is made pursuant to, and includes, but is not limited
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to, all rights cenferred by Ind. Code 32-21-4-2 and 32-29-1-11, and this Mortgage hereby creates, and
Mortgagor hereby grants, a security interest and lien to Mortgagee in the Leases and Rents that will be
perfected upon the recording of this Mortgage. Such assignment shall run with the Property and be good
and valid as against Mortgagor and those claiming by, under or through Mortgagor, from the date of
recording of this Mortgage. Such assignment shall continue to be operative during the foreclosure or any
other proceedings taken to enforce this Mortgage. Such assignment does not and shall not be construed as
obligating Mortgagee or any of its successors or assigns to perform any of the covenants or undertakings
required to be performed by Mortgagor in any Leases.

(@) Covenants Running with the Land. All Indebtedness contained in this Mortgage
are intended by Mortgagor and Mortgagee to be, and shall be construed as, covenants running with the
Property. As used herein, “Mortgagor” shall refer to the party named in the first paragraph of this
Mortgage and to any subsequent owner of all or any portion of the Property.

(h) I A S Y\ A I\ AT n Ind. COde. 32'
29-7-5 to the contr: gﬁ@ﬁumﬁ)ﬂtx)mg in e shall constitute
the consideration fo 7 ﬁ XX 1ent holder of the
Indebtedness of the NO Fﬁ mrﬁrﬁ:ﬁ 7 other person or
entity who may be liable, for the Indebtedn whlch Ti seeA d ency judgment is
hereby reserved, preser ﬂlr&alneggwg%ge%sfor 1 aad s successors and assigns

the Lake ounty Recorder' :
(i) Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure

sale of the Property shall be distributed and lied pursuant to this Mortgage, to the fullest extent
permitted by Applicable State Law.

1) Credit Bid Purchase by Morteagee. Upon anm ostire sale or sales of all or
any portion of the Property under this Morteage and Applicable State [aw, Mortgagee may bid for and
purchase the Property and shall be entitled to apply all or any part of the Indebtedness sccured hereby as a
credit to the purchase price.

ol

(k) Consent To Receiver afiﬁj{@l_drtgqgee-ln-Possession. Any receiver appointed
under this Mortgage shall have all of the usiak powers ¢udcduties of receivers purcuant to Applicable
State Law. Mortgag reby irrevocably comZzts [fo) the |appaintment of such recei ind waives notice
of any application - >. It is understond and-agreed that the exercisc by gee of any of its
rights or remedies u fortgage, or any appomtment Of’a receiver fortl 7 by a court at the
request of Mortgag waent with the WigrtEuaoryor the entering lon of any paﬂ of
the Property by suc Moot be deented to ke Mort g€ in-possession” or

otherwise responsibie or liable in any manner with respect to the L€ases or Reats or the use, occupancy,
enjoyment or any portion of the Property, unless and until Mortgagee, in person or by agent, assumes
actual possession thereof.

()] Consolidation of Actions. If Mortgagee brings an action in the State to recover
judgment under the Note and during the pendancy of such action brings a separate action in the State
under this Mortgage, such actions shall be consolidated if and to the extent required pursuant to Ind. Code
32-30-10-10.

(m)  Survival. Notwithstanding anything in this Mortgage to the contrary, any of the
terms and provisions of this Mortgage that are intended to survive shall nevertheless survive the release or
satisfaction of this Mortgage whether Voluntarily granted by Mortgagee, as a result of a judgment upon
judicial foreclosure of this Mortgage or in the event a deed in lieu of foreclosure is granted by Mortgagor
to Mortgagee.
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_ - +(n) Fraudulent Transfer Laws. Anything contained in this Mortgage to the contrary
notwithstanding, the Indebtedness secured hereunder shall be limited to a maximum aggregate amount
equal to the greatest amount that would not render Mortgagor’s Indebtedness hereunder subject to
avoidance as a fraudulent transfer or conveyance under Section 548 of the Title 11 of the United States
Code or any provisions of applicable Indiana law (collectively, the “Fraudulent Transfer Laws”), in
each case after giving effect to all other liabilities of Mortgagor, contingent or otherwise, that are relevant
under the Fraudulent Transfer Laws.

(o) Reimbursable Costs. All costs incurred by Mortgagee pursuant to this Mortgage
or the Note, to the extent reimbursable under Applicable State Law, whether or not enumerated in this
Mortgage (“Reimbursable Costs™), shall be added to the indebtedness hereby secured or by the judgment
of foreclosure. The amount of any such Reimbursable Costs which may be paid or incurred after the
decree or judgment for sale is entered may be estimated and the amount of such estimate may be allowed
and included as additional indebtedness hereby secured in the foreclasure judgment or decree for or sale.

®) B EIMNGIE 38ai < ge or the Note to
the contrary notwit may not require
Mortgagor, as a cor mﬁﬂlmﬁh h surance coverage
against risks to Im Mg in a8 amount exc edm the re lacem val., X Improvements in
vigolation of Ind. Co]w 32-29~1-2. .ﬁocumer& rli.'y P

the Lake County Recorder!

() Financing Statements. Mortgagor shall prepare and deliver to Mortgagee such
financing statements, and shall cxeeute and deliver to Mertgagee such d onts, instruments and further
assurances, in each case in form and substance reasonably satisfactory toMorxtgagee, as Mortgagee may,
from time to time, reasonably consider necessary to create, perfect and preserye Mortgagee’s security
interest hereunder. - Mortgage: cby irrevocably authorizes Mortga cause financing statements
(and amendments thereto and continuations thereof) and any such documents, instruments and assurances
to be recorded and filed, at steh times and places as may be required or permitted by law to so create,
perfect and preserve such security inferest.  Mortgagor represents and warrants to Mortgagee that
Mortgagor’s jurisdiction of organization is the Staterof Delaware. After the date of this Mortgage,
Mortgagor shall not change its name, typesti Grgarn]atlon organizational identification number,
jurisdiction of organization or location (w1thm the meaning oL the UCO).

(n ture Filing. Moﬁgagor herebyr aut‘lorlzes Mortgage ; extent permitted
by Applicable State le financing statements sovering the security i ted Mortgagee in
this Mortgage in th such term is de m,cul m Ind Code 26-19 \at are part of the
Property, and this be effcctive 4as a Inuously p¢ g statement filed

pursuant to Applicable State Law as a fixture filing from the date of the filing of this iiortgage for record
with the Recorder of the County in the State. In order to satisfy Applicable State Law, the following
information is hereby provided:

Name of Debtor: 37th Avenue Carwash LP

Address of Debtor: 2398 East Camelback Road, Suite 615, Phoenix, AZ 85016
Type of Organization: Limited Partnership

State of Organization: Arizona

Organization Number: 2026786

Name of Secured Party:_ Pinnacle Diversified Private Income Limited Partnership
Address of Secured Party: c/o Berry Riddell LLC, 6750 E. Camelback Road, Suite 100,

Scottsdale, Arizona 85251, Attn: John A. Hink
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-Record Owner of Property: 37th Avenue Carwash LP

(s) Receipt of Fixture Filing. Mortgagor hereby acknowledges receipt of a copy of
this Mortgage in compliance with Mortgagee’s obligation under the UCC to deliver a copy of the fixture
filing to Mortgagor pursuant to Section 9.1-502(f) of the UCC.

® Utility Refunds and Rebates. The definition of “Property” is hereby amended to
include all utility refunds and rebates, irrespective of the time periods to which the same relate.

(u) Business Purpose. Mortgagor hereby represents and agrees that the Indebtedness
secured by this Mortgage is being obtained for business or commercial purposes, and the proceeds thereof
will not be used for personal, family, residential, household or agricultural purposes.

(V) Attornev-in-Fact.  Mortgagor hereby irrevocably appoints Mortgagee as its
attorney-in-fact, wh vith an_jnterest and w titution, with full
authority in the pla B@I@umeﬂt (fSa\ ise (a) to execute
and/or record any 1 > ¢ Viortgagee deems
appropriae to prot N‘E&f ORETGTARL . cn (10 oys ate
written request by on the issuance pof a deed pursuant reclosure of this
Mortgage or the d: éﬁi&‘g M%&l&ﬁﬁem QY IIQﬁs nents of assignment,

conveyance or furth¢ .asurancebhlh Ieﬁimetﬁbaﬁttysﬁbmlzdban& of the ether Property in favor
of the grantee of any such deed and as may be necessary or desirable for such purpose, (c) to prepare and
file or record financing statements and continuation statements, and to prepare, execute and file or record
applications for registration and like papers negessary to ereate, perfect orpreserve Mortgagee’s security
interests and rights in or to any of the Property, and (d) after the occurrence and during the continuance of
any Event of Default, to pesform any obligation of Mortgagor herei ; provided, however, that (1)
Mortgagee shall not under any circumstances be obligated to perform any obligation of Mortgagor; (2)
any sums advanced by Mortgagee in such performance shall be added to and included in the Indebtedness
and shall bear interest at the Default Rate; (3) Mostgagee as such attorney-in-fact shall only be
accountable for such funds as are actually received by Mortgagee; and (4) Mortgagee shall not be liable to
Mortgagor or any other person or entity for ang: o€ 0 ake any action which if s cmpowered to take
under this Paragrap Sera 22

(w) her Collateral. Morigagor -acknowiedges and agroc: e Indebtedness is
secured by the Prog irious other coliateial imh.ling, ‘without Jimitat time of execution
of this Mortgage nal property “of/ MG 1‘*;,agor and propef Jther Borrowers.
Mortgagor specific es and aprees- that the: Property,/1 if foreclosed or

realized upon would not be sufficicnt to-satisi Yy i€ OutstaiGiitg diiiotiil 01 uiC WGCULCANeSS. Accordingly,
Mortgagor acknowledges that it is in Mortgagor’s contemplation that the other collateral pledged to
secure the Indebtedness may be pursued by Mortgagee in separate proceedings in the various states and
counties where such collateral may be located and additionally that Mortgagor and Other Borrowers liable
for payment of the Indebtedness will remain liable for any deficiency judgments in addition to any
amounts Mortgagee may realize on sales of other property or any other collateral given as security for the
Indebtedness. Specifically, and without limitation of the foregoing, it is agreed that it is the intent of the
parties hereto that in the event of a foreclosure of this Mortgage, that the Indebtedness shall not be
deemed merged into any judgment of foreclosure, but shall rather remain outstanding to the fullest extent
permitted by Applicable State Law. It is the further intent and understanding of the parties that
Mortgagee, following an Event of Default, may pursue all of its collateral with the Indebtedness
remaining outstanding and in full force and effect notwithstanding any judgment of foreclosure or any
other judgment which Mortgagee may obtain.
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. - () Indemnification Notice. IT IS EXPRESSLY AGREED AND UNDERSTOOD
BY MORTGAGOR THAT THIS MORTGAGE MAY INCLUDE INDEMNIFICATION
PROVISIONS WHICH, IN CERTAIN CIRCUMSTANCES, INCLUDE AN INDEMNIFICATION
BY MORTGAGOR OF MORTGAGEE FROM CLAIMS OR LOSSES ARISING AS A RESULT
OF MORTGAGEE’S OWN NEGLIGENCE AND SUCH INDEMNIFICATION PROVISIONS
SHALL SURVIVE THE SATISFACTION OR RELEASE OF THIS MORTGAGE.

[SIGNATURE PAGE FOLLOWS]

Document 1s
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!
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IN WITNESS WHEREOF, the undersigned has executed this Mortgage as of the date first above
written. :

37TH AVENUE CARWASH LP, an Arizona limited
partnership

By: Clear Sky Carwash GP II, Inc., an Arizona
corporation,
Its General Partner

e

By Marcus Kurschat, President

SIGNATURE PAGE
MORTGAGE




STATE OF 57%/)00 )

SS
COUNTY OF

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY
CERTIFY that Marcus Kurschat, personally known to me to be the President of Clear Sky Carwash GP
I1, Inc., the general partner of 37th Avenue Carwash LP, an Arizona limited partnership, whose name is
subscribed to the within instrument, appeared before me this day in person and acknowledged that as such
President of the General Partner of such company, he signed and delivered the said instrument as his free
and voluntary act and as the free and voluntary act of said company, for the uses and purposes therein set
forth and pursuant to such company’s authority.

n
%

GV "Docurmentids
NOT OF, | (A i

My Commission Expires: . D =
This Document is y op WZ{E aN

1) 4 the Lake Gg corder! Notary Public
Resident of 2 14774 CIh County, AZ
This Instrument Prepared by Briand: Zavisla o | OFFICIALSEAL
. S ONNA GUZEK
Upon Recording Mzil to: AGFE) 3, MOTARY PUBLIC - State of Arizona
: MARICOPA COUNTY
My Comm. Expires July 5, 2017

| John A. Hink, Esq.

| . BERRY RIDDELL LI1.C

| 6750 E. Camelback Road, Suite 100
| Scottsdale, Arizona 85251

I affirm, under the ¢ iss for perjury, that 3dive taki >n reasonable care to redact Social Security
number in this docu fess required by )

NOTARY BLOCK
MORTGAGE




EXHIBIT A

Legal Description

Property Address: 8585 E. 37™ Avenue, Hobart, Indiana 46342

Legal Description:

A PARCEL OF LAND IN THE NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 30 NORTH,
RANGE 7 WEST OF THE SECOND PRINCIPAL MERIDIAN, MORE PARTICULARLY DESCRIBED AS
COMMENCING AT A POINT 99 FEET EAST OF THE NORTHWEST CORNER OF THE NORTHEAST
QUARTER OF SAID NORTHWEST QUARTER AND RUNNING THENCE WEST ALONG THE NORTH
LINE OF SAID SECTION 28 A DISTANCE OF 297 FEET,; THENCE RUNNING SOUTH ALONG A LINE

,,' NURITICAS L QUHE'ISJJ " :lE-L W;{TE
S AR Ty = 1 o

Th1s Document is the property of

EXCEPT THAT PART FALLING WiiHiin LiaSdai®H EXGBPTING THAT PORTION LYING
WITHIN WARRANTY DEED RECORDED AUGUST 18, 1994 AS DOCUMENT NO. 94058258.
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