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THIS MORTGAGE, made as of the 18th day of November, 2016, by INDIANA
HOLDINGS REAL ESTATE, LLC, an Indiana limited liability company ("Mortgagor"), in
favor of ASSOCIATED BANK, NATIONAL ASSOCIATION ("Mortgagee").
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SUBJECT, HOWEVER, to the liens and other encumbrances set forth on Exhibit B
attached hereto and made a part hereof (the "Permitted Exceptions");

FOR THE PURPOSES OF SECURING all of the obligations (i) under that certain
Amended and Restated Term Note (the "Term Note") of even date herewith in the original
principal amount of Eighteen Million Five Hundred Thousand and 00/100 Dollars
($18,500,000.00) executed by Sunshine Car Care, LLC, a Delaware limited liability company
formerly organized in Florida ("Sunshine") and Oil X-Change LLC, a Wisconsin limited liability
company ("OXC"), in favor of Mortgagee (the "Term Note Sécured Obligations") and due on
November 18, 2023 ("Term Loan Maturity Date"), except as may be accelerated pursuant to the
terms hereof or of the Term Note or any other Loan Document (as defined in the Credit
Agreement described below), together with all amendments, restatements, supplements,
modifications, extensions, consolidations. substitutions and_ replacements of the Term Note;

(ll) under that C¢] 1 INOLC (i€ \Cadl o together with the
Term Note, the ' H elnﬁ t of Two Million

Eight Hundred ﬂ@m{ (52, )0) executed by
Mortgagor and | 2 Jlmm Tﬁ a \ iability company
("Indiana Real at ’Eﬁ;slﬂ)f;m(mﬁMoﬁgﬁ@ Loan Note Secured
Obligations" and, fogether ]]Eé &]‘E S, the sured Obligations")
and due on No rnber 18, 2023 ("Rea Est ate Loan Maturity Date") cept as may be
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consolidations, substitutions and replacements of the Tem Note; (iii) under that certain Amended
and Restated Credit Agreement dated as of June 29, 2014 by and among OXC, Sunshine and
Mortgagee, as amended by that certain Sccond Amendment to Credit Agreement and that certain
Joinder Agreement, both of even date herewith and by and among Sunshine, OXC, Mortgagee,
Indiana Real Estate II and-Mortgagor-(such Amended and Restated Credit Agreement, as
amended to datc,‘as amended on the daie ﬁereof and as may be amended, restated,
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TO HAVE AND TO HOLD the Property unto Mortgagee, its successors and assigns
forever, for the purposes and uses herein set forth;

PROVIDED, HOWEVER, that if the principal and interest and all other sums due under
the Note shall have been paid at the time and in the manner described in the Note, then, in such
case, this Mortgage shall be satisfied and the estate, right, title, and interest of Mortgagee in the
Property shall cease, and Mortgagee shall release this Mortgage and the lien hereof by proper
instrument.
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SECTION 1

REPRESENTATIONS AND WARRANTIES

Mortgagor hereby represents and warrants to Mortgagee as follows:

1.1 Due Organization. Mortgagor is a limited liability company duly organized and
validly existing under the laws of the State of Indiana.

1.2 Power. Mortgagor has all requisite power and authority to conduct its business, to
own its properties and to execute and deliver this Mortgage and the other Loan Documents to

which Mortgagor is a party.
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1.9  Title. Mortgagor has good and marketable title to all of the Property, subject to
Permitted Exceptions.

1.10

1.11
current use.

Zoning.

[Intentionally Deleted]

To Mortgagor’s knowledge, the Real Estate is properly zoned for its

1.12  Permits. Mortgagor possesses, or will possess, all necessary licenses and permits
that are required for the conduct of its business and the operation of the Property.
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1.13  Taxes. Mortgagor has filed all federal, state and local tax returns which are
required to have been filed and has paid all taxes shown on such returns to the extent due.

SECTION 2
COVENANTS
Mortgagor hereby covenants to Mortgagee, its successors and assigns, as follows:

2.1  Preservation of Title. Mortgagor will preserve its interest in and title to the
Property and will forever warrant and defend the validity and priority of the lien and security
interest created herein against the claims of all persons and parties whomsoever, other than
Permitted Exceptions.

22 M d and demands of
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against or imposed upon the Property.

24  Waste: Alicration of dmprovements. dviertgagor shalin(i) maintain the Property in
good condition and repair, subject to ordinary wear and tear, (ii) shall not commit, suffer or

permit any waste o1l the Preperty nor take any actions that might invalidate any insurance carried
on the Property, (iii) comply with all laws, ordinances, regulations and restrictions now or
hereafter affecting the Property/and (iv) mot remove, demolish or materially alter any of the

Improvements, without the prior written consent of Mortgagee, which consent shall not be
unreasonably withheld. S

2.5 In 2
(a sacor shall atZgll Gies kgep in full force 't the policies of
insurance with re Rroperty requiedmtptiie Credit Agr
(b) In the event of any damage or destruction to the Property, Mortgagor shall

take such actions, and all proceeds shall be disbursed, as required under the Credit Agreement.

2.6  Casualty and Condemnation. Mortgagor shall take such actions, and all proceeds
shall be disbursed, as required under the Credit Agreement in connection with the occurrence of
any casualty affecting, or the institution of any proceedings for eminent domain or for the
condemnation of, the Property or any portion thereof.

2.7  Inspection. Mortgagee shall have the right at any time, upon reasonable prior
notice to Mortgagor, to enter upon the Real Estate for the purpose of inspecting the same, to
examine the books and records of the Mortgagor, or to exercise any of Mortgagee’s rights and
remedies under the Loan Documents. Mortgagor agrees to make all reasonable efforts, as may
reasonably be required by Mortgagee, to assist with such inspections, including providing for
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inspection rights for Mortgagee in all construction contracts entered into by Mortgagor and
providing continuous access to the Property to Mortgagee. Mortgagor further acknowledges that
all of Mortgagee’s inspections are solely for the benefit of Mortgagee and that in no event shall
Mortgagor be entitled to rely on the same. Mortgagor further waives all claims, if any, arising
from or related to Mortgagee’s inspections of the Property or failure to complete the same;
provided however that Mortgagee shall indemnify Mortgagor for any and all costs and expenses,
including reasonable attorney’s fees and costs, arising from any damage to the Property caused
by Mortgagee or its agents.

2.8  [Intentionally Deleted]

2.9  No Conveyance. Mortgagor shall not convey, mortgage, transfer, alienate, lease,
or assign the Property, or anv mterest therein, except for (i) leases with tenants, the form and

substance of wh Slollgagis, (L) Langd condemnation or
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3.1  Events of Defomlt. Tt tence of any of the following (each an "Event of
Default") and failure to cufe the same within any applicable cure period shall constitute a breach
of and a default under this Mortgage:
(a) | Theoccurrence of an "Event of Default" under the Credit Agreement; or

(b
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as otherwise provided herein and without relief from valuation and appraisement laws, and
Mortgagor hereby waives notice of intent to accelerate the Note;

(b) Commence an action to foreclose this Mortgage, appoint a receiver or
specifically enforce any of the covenants of this Mortgage;

without any presentiment; demand, protest or notice of any kind except

(c) Exercise any or all of the remedies available to a secured party under the
Uniform Commercial Code of the state in which the Real Estate is located;

(d) Either in person or by agent, with bringing any action or proceeding, or by a
receiver appointed by a court, and without regard to the adequacy of its security, enter upon and
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take possession of the Property or any part thereof and do any acts which it deems reasonably
necessary to protect and preserve Mortgagee’s security;

(¢) In addition to the other remedies provided to Mortgagee herein, upon, or at
any time after the filing of a complaint to foreclose this Mortgage, without regard to the value of
the Property, Mortgagee shall be entitled to seek the appointment of a receiver of the Property by
the court in which such complaint is filed; or

(f) Mortgagee may, to the extent permitted by applicable law, sell all or any
part of the Property at one or more sales, as an entirety or in parcels, at such place or places and
otherwise in such manner and upon such notice as may be required by applicable law, or, in the
absence of any such requirement, as Mortgagee may deem appropriate, and to make conveyance
to the purchaser or purchasers thereof. Any such sale shall be made to the highest bidder or
bidders for cash, hall be made as reguired by apy thing herein shall

be deemed to rec Di)ﬁlm do, any act other
than as required m;r ﬁtﬁgﬁt m After such sale,
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warranties shall be binding upon I@f gagor AR og pag gﬁ'le Property shall not exhaust the
power of sale, but sales mav be made from time to time until the Secured Obligations are paid
and performed in full.

3.3  Remedies\Not Fxclusive: No Waiver. Every pc remedy given Mortgagee
by any of the Loan Documents; or to which Mortgagee otherwise may be entitled, may be
exercised without prejudice to any other power or remedy, concurrently, independently, in any
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by Mortgagee to any action or inaction of Mortgagor which is subject to consent or approval
shall not be deemed a waiver of any other or future right of Mortgagee to consent under this
Mortgage except as it relates to that provision. Nothing set forth in this Mortgage shall be
construed to constitute Mortgagee as a "mortgagee in possession” in the absence of its actual
taking possession of the Property pursuant to the powers granted herein.

3.4  Waivers. To the extent permitted by law, Mortgagor hereby agrees that it shall
not at any time insist upon, plead, claim or take any benefit or advantage, in any way
whatsoever, whether now or in the future, and Mortgagor hereby irrevocably waives, all of the
following, whether the same exists under federal or state law, or otherwise at law or in equity:

(8 Any right of redemption of any of the Property after sale under this
Mortgage;
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(b) All rights and claims it may have in or to any of the Property as a
"homestead exemption," or similar exemptions;

(¢) Any stay, extension or moratorium law which may extend the period for
enforcement of this Mortgage or any period of redemption;

(d) Any and all right to require the marshaling of assets in connection with the
exercise of any of Mortgagee’s remedies under this Mortgage, it being agreed that Mortgagee
shall have the right to determine, in its sole discretion, the order in which any of the Property
shall be sold, or the order in which any loan is satisfied from the proceeds of such sale;

(e) Any right to trial by jury in any action, proceeding or counterclaim brought
by any party against any other party on any matter arising out of or in any way connected with

this Mortgage or ments, p between Mortgagee; and
. pocument is wtof
. rov1 ing for the valuation or a r any part of the
Property prior to ¢ Tg@aE r @ AJM»
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obligation under any Loan Document beyond any applicable notice and cure period, Mortgagee,

in its sole discretion, without oblig . do 'd witl fice to or demand upon
Mortgagor, and without (releasing Mortgagor ffom any other obligation under the Loan
Documents or waiving any of Mortgagee’s rights under the 1.0an Doguments, may cure such

default of Mortgagor in such manner and to such extent as Mortgagee deems reasonably
necessary to protect the security of this Mortgage.  In connection therewith, without limiting its
general powers, Mortgagee shall have and is hereby civen the right, but not the obligation:

(a) After notice of an Fvem of T*efault has been provided to Mortgagor, to
enter upon and teke possession of the Preﬂelty, ‘

(b direet Mortgagor to termmate any manageyr reement or other
contracts, and « IC tnanagen,ent agun* or “other eontys Mortgagee may
reasonably deten Lery YDIAN 2>

(¢) To make additions, alterations, repairs and improvements to the Property
which Mortgagee deems reasonably necessary to keep the Property in good condition and repair;

(d) To appear and participate in any action or proceeding affecting or which
may affect the security hereof or the rights or powers of Mortgagee;

() To pay, purchase, contest or compromise any encumbrance, claim, charge,
lien, taxes, premiums or debt which, in the reasonable judgment of Mortgagee, may (i) adversely
affect the security of this Mortgage, (ii) adversely affect the Property, or (iii) be prior or superior
hereto, except the Permitted Exceptions; and

() In exercising such powers, to pay necessary expenses, including
employment of counsel or other necessary or desirable consultants.
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3.6  Consent to Jurisdiction; Waiver; Other Forums. As set forth in the Credit
Agreement, any suit, action or proceeding arising out of or relating to this Mortgage, or any
action or proceeding to execute on or otherwise enforce any judgment arising out of an Event of
Default or other default under this Mortgage shall be brought and maintained exclusively in the
courts of the State of Wisconsin or for the Eastern District of Wisconsin; provided that nothing
herein shall preclude Mortgagee from bringing suit or taking other legal action in any other
jurisdiction.

3.7  Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof, any
sale under Section 3.2(f) of this Mortgage or enforce any other remedy of Mortgagee under this
Mortgage or the Note, there shall be allowed and included as additional indebtedness in the
decree for sale or other judgment or decree all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgasee for reasonable attorneys® costs and fees (including the

fees and costs ¢ 5 Clidiges, dappiaisCies s 1CC :ngineer’s and/or
architect’s fees, unbﬁméfnigslﬁm s fitional expenses
incurred by Mo i 0 t m&‘ locumentary and
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searches and exanfinations, ]]leel M@B%Mﬁé@a and assurances with respect

to title as Mortga 2cé may deem reasonably necessary either to prosecute such suit or to evidence
to bidders at any sale which may be had pursnant to such decree the true condition of the title to,
or the value of, or the environmental-condition of, the Real Estaterand Improvements. All such
costs and expenses incurred by Mortgagee shall be secured by this Mertgage. and shall be a part
of the Secured Obligations and be repayable by Mortgagor upon demand, with interest at the
default rate of interest set forth in the Note

SECTIOIN 4

1

MISCELLANEOES YERME/4ND CONDITIONS
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42 N notices Or otidHiwRtien commusi smplated by this
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Credit Agreement.

4.3  Other Instruments and Action. Mortgagor agrees that it will execute such other
instruments and documents (and take such other action) as are, or become, necessary or
convenient to effectuate and carry out this Mortgage and the transaction contemplated hereby.

44  Governing Law. This Mortgage shall be governed, construed, applied and
enforced in accordance with the laws of the State of Indiana, without regard to its conflicts of
law principles.

4.5  Modification. This Mortgage shall not be modified except through written
instrument or superseding agreement executed by the parties hereto, their successors in interest,
or their lawful representatives.
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46  Headings. The headings used in this Mortgage are used for administrative
purposes only and do not constitute substantive matters to be considered in construing the terms
of this Mortgage.

4.7  Parties Bound. This Mortgagé is binding on and shall inure to the benefit of the
parties hereto and their respective successors and assigns as permitted by this Mortgage.

4.8  Severability. If any provision of this Mortgage is held invalid by any tribunal in a
final decision from which no appeal is or can be taken, such provision shall be deemed modified
to eliminate the invalid element, and, as so modified, such provision shall be deemed a part of
this Mortgage. If it is not possible to modify any such provision to eliminate the invalid element,
such provision shall be deemed eliminated from this Mortgage. The invalidity of any provision
of this Mortgage shall not affect the force and effect of the remaining provisions.
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y occurring on or
16 negligence or

intended acts of any | gt h, by, un n_the gagor, or with the
consent or approval of Mortgagor or (V) the Note or any obhgatlon of Mortgagor under any
Loan Documents. Such indemnity shall survive (i) a foreclosure of this Mortgage, (ii) any
conveyance of the Property or any part thereof in lieu of foreclosure, (iii) the payment and
performance of the Note and the other obligations of the Mortgagor to the Mortgagee in
connection therewith, (iv) the release of the lien of this Mortgage, and (v) any transfer of
Mortgagor’s title to or interest in any of the Property. If the Premises are conveyed by
foreclosure of the Mortgage, exercise of power of the sale under the Mortgage, or conveyance in
lieu of foreclosure, then the foregoing indemnity shall not apply to circumstances that arises
solely after and not on or before the date of the conveyance unless such circumstances resulted in
whole or in part from acts or omissions by Mortgagor or from acts or omissions prior to the date
of the conveyance by Mortgagor or any other person or entity or any condition of the Property
existing prior to the date of the conveyance. Notwithstanding anything to the contrary in this
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Mortgage, Mortgagor shall not be responsible for and shall have no indemnification liability in
connection with any expenses incurred by Mortgagee as a result of Mortgagee’s gross negligence
or willful misconduct as determined by a final, nonappealable judgment of a court of competent
jurisdiction.

4.11 Time of the Essence. Time is of the essence of the payment by Mortgagor of all
amounts due and owing to Mortgagee under the Note and the other Loan Documents and the
performance and observance by Mortgagor of all terms, conditions, obligations and agreements
contained in this Mortgage and the other Loan Documents.

4.12 No Merger. The parties hereto intend that the Mortgage and the lien hereof shall
not merge in fee simple title to the Premises, and if Mortgagee acquires any additional or other
interest in or to the Premiqeq or the ownership thereof, then, unless a contrary intent is
manifested by VM in an appropriate

documpnt duly ¢ OGN mruii%(:i'&c. X e fee simple title
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1 KNOWINGLY
NY ACTION OR
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OR ANY RELATED AGREEMENT OR UNDER ANY AMENDMENT INSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (b) ARISING FROM ANY
LENDING RELATIONSHIP EXISTING IN CONNECTION WITH THIS MORTGAGE, AND
AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL BE TRIED BEFORE A
COURT AND NOT BEFORE A JURY. MORTGAGOR AGREES THAT IT WILL NOT
ASSERT ANY CLAIM AGAINST MORTGAGEE OR ANY OTHER PERSON
INDEMNIFIED UNDER THIS MORTGAGE ON ANY THEORY OF LIABILITY FOR
SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

4.16 Conflicts with the Credit Agreement. To the extent the terms of this Mortgage
conflict with the terms of the Credit Agreement, the terms of the Credit Agreement shall govern.
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4.17 Variable Rate Interest. Mortgagor and, by its acceptance hereof, Mortgagee,
acknowledge and agree that the rate of interest charged on the principal amount of the Secured
Obligations may vary from time to time as more particularly set forth in the Note, the Credit
Agreement and the other Loan Documents.

[Signature Page Follows]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed by its
duly authorized representatives as of the date first written above.

INDIANA HOLDINGS REAL ESTATE LLC,
an Indiana limited liability company

By: \%r\,

Name: Tho as Chambasian
Title: Man ger

STATE OF WISCONSIN )

COUNTY OF M

Personall
Chambasian, as
company, know
acknowledged th

IN WITN
year last above w

. Document is
Mﬂﬁl‘ QF&\EIIG/IAL& ¢ named Thomas
mw&%m%& ?‘}ﬁ) . limited liability
me son ec &; foret ing instrument and
ame on b %ﬁpgﬂﬂﬂﬁ Recor sk

3S WHEREOF, [ have heréupto set my hand and affixed my seal the day and
ten. :
7 ,
= // P =<
Michael A /Mar
(SLLLLLLITT? . . .
\“‘.é‘\’ N 'M;'l' ., Notary Bublic, State of Wisconsin
SoPaaens .ﬁ) “, Eit"é ommission is permanent
£ oTARY Y

-
-----

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social
Security number in this document, unless required by law. April R. Schilling

This instrument was prepared by, and after recording return to, April R. Schilling, Attorney-at-
Law, Quarles & Brady LLP, 135 N. Pennsylvania St., Suite 2400, Indianapolis, Indiana 46204

Signature Page to Mortgage
Merrillville, Indiana



Exhibit A

LEGAL DESCRIPTION

Part of the Northeast 1/4 of the Northeast 1/4 of Section 9, Township 35 North, Range 8, West of
the 2nd Principal Meridian, in the Town of Merrillville, Lake County, Indiana, described as
follows: :

Beginning at a point 1097.56 feet South of the Northeast corner of said 1/4 1/4 Section on the
East line of said Section; thence West, parallel with the North line of said 1/4 1/4 Section, 285
feet; thence South, parallel with the East line of said 1/4 1/4 Section, 225.35 feet; thence East,
parallel with the North Tine of said 1/4 1/4 Section, fo the East line thereof, thence North, along
the East line thercof, 225.35 feef (of ccept the North 100 feet thereof and
except the West 10 feet of t 3
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Exhibit B

PERMITTED EXCEPTIONS

1. Taxes and assessments for the year 2016 and subsequent years which are not yet due and
payable.

2. Rights of the public, the State of Indiana and/or the municipality, and others entitled
thereto, in and to that p i ithin Broadway (State Road No.
53) along the East side of

3. Right of way g eek together with an

4. Drainage rig
through tl

drained by and

5. Easement ]
Service C € 1969 as Document
Number -

6. Easement
1965 and

B-1
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