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EASE DM E, A ‘NMEN ENT:
SECURITY AGREEMENT AND (IXTURE FILING

This Leaseheld Mortgage, Assignment of Rents, Seeuiity Agrecment and Fixture
Filing dated as of June 20,2017, is given by SHOUT OUTDOOR INDIANA, [.LC, a Delaware
limited liability compa mortgapor (“Mextgagor’), to YAM CAPITAL III, LLC, an
Arizona limited liability company, as mortgagee (“Mortgagee™):

O ER’S
Y AL

1. GRANT.

1 s, Property. For the purpose of 'Securing payment 2 formance of the
Secured Obliga fined G Parag@mZ below;, Mortgagor heret TGAGES AND
WARRANTS t« its successors;and-assigne; and grants i security interest
in and lien upon ht, title and infeF&st which Mort 1y later acquire
in Mortgagor’s ] v of Lake, State of

Indiana, as described on Exhibit A attached hereto (the “Land”) created by those leases listed on
Schedule 1.1 attached hereto (collectively, the “Ground Leases”) together with all “accounts”

(including “health-care insurance receivables™), “chattel paper” (including “electronic chattel
paper” and “tangible chattel paper”), “inventory,” “equipment,” “instruments” (including
“promissory notes”), “investment property,” “documents,” “deposit accounts,” “letter-of-credit
rights,” “general intangibles” (including “payment intangibles” and “software™), “supporting
obligations,” “as-extracted collateral,” “farm products” and “fixtures” (as such terms are defined
in the Code (hereinafter defined)), now owned or hereafter acquired by the Mortgagor, now or
hereafter existing, which is now or hereafter related to, located upon or intended to be used or
useful in, on, about, in connection with, or appurtenant to the Land or that arises out of or in
connection with, or out of the use of, the Land, and all other personal property of Mortgagor of
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any kind now or hereafter related to, located upon or intended to be used or useful in, on, about,
in connection with, or appurtenant to the Land or that arises out of or in connection with, or out
of the use of, the Land, including without limitation the following (collectively, the “Property”):

(a) All  buildings, structures, improvements, fixtures and
appurtenances now or hereafter placed on the Land, and all apparatus and equipment now
or hereafter attached in any manner to the Land or any building on the Land, including all
pumping plants, engines, pipes, ditches and flumes, and also all gas, electric, cooking,
heating, cooling, air conditioning, lighting, refrigeration and plumbing fixtures and
equipment (collectively, the “Improvements”);

(h) Any and all fixtures, appliances, machinery, and equipment of any
nature whatsoever, and ether articles of property (r¢ ed) at any time
NOW Or | Eﬁ@lﬂﬂ@ﬁlﬁﬂ@h ) 1d or other real
estate de ¢ e,fp éj fi‘n‘ ive d or intended to
be used s m &?ﬁ f m ! k 'vements, plant,
business lin 1tuated thereon whether oL buildings and
improvermnet d’rlc‘fc}%%g e glérse’ttc:) Gt ng Wi ou?Tn ¢ the generality of

the foregoing, all bulﬂﬂfgmg‘ﬁm Rﬁﬁﬁg‘ Q%nery and building equipment
delivered to the Land during the course of, or in connection with, any construction of any
buildings and img ment arnih 1xtures, ipment hereafter located
on the Property byiwayf replaccrent, substitution, addition, orotherwise;

(c) 1y and all accounts, deposit aceeuntS, accounts receivable,
contract | rights, chattel paper, documents, instruments, and other obligations, including
supporting obligatic of any kind, nov reafter existing, arising out of or in

connection with offout of the use of or relating to the Property, and all rights now or
hereafter existing in and to all secum‘&h‘}figﬁ‘# ents, leases, and other contracts securing or
otherwise relating to any such & unts %%ns receivable, contract rights, chattel

paper, documents; instruments, c_ﬁf jiker obligatiens, including supposfing obligations;
Any and AaII g,cneraz mtanglbles et lit rights, and

investme Tuding M;}@;QLV\*h‘mtatlon goodwi ks, tradestyles,

tradenan [\records h==ns|n‘f”‘h‘rJ onest lists. ad rials, telephone

exchange numbers identified in such matenals, all consumer lists, vendor lists,
accounting software, franchise rights, option rights, purchase contracts, and leasehold
interests arising out of the use of or relating to the Property;

(e) Any and all inventory in any form arising out of the use of or
relating to the Property, wherever located, now or hereafter existing, including, without
limitation, (i) all products sold in the ordinary course of business of the Mortgagor and
raw materials and work-in-process therefor, finished goods thereof, and materials used or
consumed in the manufacture or production thereof; (ii) goods in which the Mortgagor
has any interest in mass or a joint or other interest or right of any kind (including, without
limitation, goods in which the Mortgagor has an interest or right as consignee); and (iii)



goods which are returned to or repossessed by the Mortgagor, and all accessions thereto
and products thereof and documents therefor;

® Any and all water and water rights, ditch and ditch rights, reservoir
and reservoir rights, stock or interest in water, irrigation or ditch companies, royalties,
minerals, oil and gas rights, and lease or leasehold interest owned by the Mortgagor, now
or hereafter used or useful in connection with, appurtenant to or related to the Property;

(g) All leases of the Property, or any part thereof, now or hereafter
entered into or presently in existence and all rights, title, and interest of the Mortgagor
thereunder, including cash and securities deposited under said leases to secure the
performance by the lessees of their obligations thereunder or otherwise, whether before

or after t gainst Morteacor of any petitioh 11 U.S.C. §101
et seq., a ;B@rﬂlllﬂtﬂﬂttmﬂ o1 ahy atute thereto;

Nﬁ}meQEEIMMs,!Q By of any type or
nature w o T?lfé’b?)%glfé &elﬁ ophsr pslpaéw%f iC late to the use,
operation, development or occupancy o ﬁle rloljirty;

the Lake (nyounty ecorder!

(1) All insurance monies relating to the Property, and all funds,
monies,  certificat F der ruments, letters « it and deposits of the
Mortgagor held by deposited with, or paid of payable to the Lender;

) Krents from, all issues, income, usesyprofits, proceeds (including
insurance proceeds) and condemnation awards, all products of, all replacements and
substitutions for, her rights and interc yand hereafter belonging to, any of the
foregoing, all regardless of whether paid or'accruing before or after the filing by or
against 1 ' der 11 U.S.C. §101 et seq., as the same
may be am or statute thereto:

yments acc :u thereof, and
including e the san ’ be made with
respect t e Ground Lease
as the re d teration of the

grade of dily SuCCL Of (lil) aily mjury 1o Of acCiCasc it Wi vaiuc o1 uic Property, to the
extent of the Secured Obligations at the date of the receipt of any such award or payment
by Mortgagor and to the extent of the reasonable attorneys’ fees, costs, and expenses
incurred by Lender in connection with the enforcement of this assignment and right and
the collection of any such award or payment;

1)) All of Mortgagor’s right, title and interest in and to all special
declarant rights, including without limitation all development rights and all other
comparable rights of Mortgagor as declarant or successor to declarant arising now or in
the future under applicable law; and



(m) Any and all proceeds, cash and noncash, and products of the
foregoing in whatever form and all accessions thereto and replacements therefor.

Mortgagor authorizes Lender to file, such financing statements as Lender may deem
necessary or advisable from time-to-time pursuant to the Code, as amended from time to
time (as such term is hereinafter defined), and Mortgagor shall execute and deliver, from
time to time such other instruments and documents as may be requested by Lender to
perfect, confirm and further evidence the security interest and assignments hereby
granted and shall pay the fees incurred in filing all such financing statements. By signing
this Mortgage, Mortgagor authorizes Lender to file such financing statements, with or

without the signature of Mortgagor, as Lender may elect, as may be necessary or
desirable to perfect the lien of Lender’s securitv intprpcf in anv nersonal property or

fixtures ortgagor further authar with or without
any addi Wﬂtei@r Y mendments and
continua L S time to time to
perfect « n Nﬁ TLﬁﬁmmfA! al property and
fixtures. t}%f that may have
been file L ge shﬁ énﬁe o?s%lgﬁlte éeﬁ?(t(cﬁge e Lendc. security interest in
such per: dl propeﬁﬁa’i ounty e€cor
This Mortgage ¢ ites : v Agt t as tl 18 used in the Uniform
Commercial Codefof Indiana (as may be aménded from time to time, the “'UCC”). In the
event of a foreclosure sale, the .and, together with the remaining portion of the Property
may, at the option of.L cnder, be sold as a whole.

1.2 [Fixture Filing. Part of the Prop or may become "fixtures" (collectively,

the "Fixtures")
this Mortgage sl
the filing of tl
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the requirement
statement. Mo
Delaware, is the
“Notices” belov

‘hin the meaning of the UCC. It is intended that, with respe:
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from the date of

Indiana. The
all comply with
ected financing
of the State of
ragraph entitled
g address from

which' information CONCCInng Wi scCutity 1niCicst granica ieiCiil iildy 0C obtained are as set
forth in the paragraph entitled “Notices” below. A statement describing the portion of the
Property comprising the Fixtures hereby secured is set forth in Article 1 and Article 4 hereof.
Mortgagor is record owner of the Property. Mortgagor's organizational number is 6365238.
Mortgagor hereby acknowledges receipt of a copy of this Mortgage and that Mortgagee, as
secured party, has furnished a copy of this financing statement as required pursuant to IC §26-1-

9.1-502(f).

2. THE SECURED OBLIGATIONS.

2.1 Purpose of Securing. This Mortgage is granted all for the purpose of securing
the following obligations (the “Secured Obligations™) in any order of priority that Mortgagee

may choose:

4



(a) Payment of all obligations of Mortgagor under that certain
Promissory Note dated of even date herewith, between Mortgagor and Mortgagee that
provides for extensions of credit in a principal amount not exceeding THREE MILLION
FIVE HUNDRED THOUSAND AND 00/100 DOLLARS ($3,500,000.00) (the "Debt
Instrument"). The total principal sum under the Debt Instrument, or the amount thereof
outstanding, together with any accrued but unpaid interest, shall be due and payable in
full on July 1, 2019 or such earlier date, if any, to which the scheduled maturity date is
accelerated under the terms of the Debt Instrument.

This Mortgage also secures payment of all obligations of Mortgagor under the Debt Instrument
that arise after the Debt Instrument is extended. renewed. modlf' ed or amended pursuant to any

written agreemic fortgagor under

any successor a Hd@_ PR @R m‘:m) nstrument in its
entirety;
NOT OFFICIAL!

ment of all ob11 tions of Mortgagor \at certain Loan
Agreement Thﬁ’%@, %Jﬁ 50 % )orrower parties
thereto, # Mortgag%he Lake County Recor er'

© Paym 1 perform of all obligations of Mortgagor under
this Mortgage; and

(d)mLayment and performance of all future advances and other obligations
that Mortgagor (or any successor in intergst to Mortgagor) or Mortgagor (if different

from Mortgagor) may agree to pay and/or perform (whether as principal, surety or

guarantor) to or forsthe benefitvof Mortgageeito the extent set forth in Paragraph 2.3

below. SRR G
This Mortgage does not secure any oblrgatlon Whlbh expressly states that it 1s unsecured,
whether contair the foregoing Debt InstrumentiOF in any othF t, agreement or
instrument. Ut ifically describ@@ N, subpatagraph (a) abov« ‘wise agreed in
writing, “Secure 1s” shall not ‘GiToedRydebts, obligat ities that are or
may hereafter bx ~dit” subiect to fe disclosure r 1P Federal Truth in
Lending law or any regulation promulgated thereunder.

2.2 Terms of Secured Obligations. All persons who may have or acquire an
interest in all or any part of the Property will be considered to have notice of, and will be bound
by, the terms of the Debt Instrument described in Paragraph 2.1(a) and each other agreement or
instrument made or entered into in connection with each of the Secured Obligations. These
terms include any provisions in the Debt Instrument which provide a revolving credit facility
which permits borrowing, repayment and reborrowing, or which provide that the intérest rate on
one or more of the Secured Obligations may vary from time to time. It is expressly agreed that
the lien of this Mortgage shall continue despite the fact that the indebtedness evidenced by the
Debt Instrument may, from time to time, be fully paid, and despite that the aggregate amount of
the advances evidenced by the Debt Instrument may exceed the initial aggregate principal
balance secured by this Mortgage, and despite certain advances may be non-obligatory, until the
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obligations of Mortgagee to make further advances under the Debt Instrument are terminated and
all the indebtedness and obligations secured hereby are fully and finally paid or performed.

2.3 Future Advances. Notwithstanding anything contained in this Mortgage or
the Debt Instrument to the contrary, this Mortgage shall secure: (a) a maximum principal
amount of up to FIVE MILLION TWO HUNDRED FIFTY THOUSAND AND 00/100
DOLLARS ($5,250,000.00) exclusive of any items described in Paragraph 2.3 below, including,
without limitation, any additional advances made from time to time after the date hereof pursuant
to Debt Instrument whether made as part of the indebtedness secured hereby or made at the
option of the Mortgagee; (b) all other amounts payable by Mortgagor, or advanced by Mortgagee
for the account, or on behalf, of Mortgagor, pursuant to the Debt Instrument (including, without
limitation, amounts advanced with respect to the Property for the pavment of taxes, assessments,

insurance premi
to the same exte
of the Mortgage
or Secured Obli
Mortgage with
to herein and r

otherwise would

to the fact that a
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applicable law [
make any future
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Assignment. Mortgagor hereby irrevocably, absolute

signs to Mortgagee all rents; mya]tles issues, profits, rev
erty, whether now ch past”duesor to become due, i
~posits (collectivelys- Lhe EReR{S T =zind confers uporn Ma
without takﬁg pogsession of the Property. L
3 ‘ght to develop, bore for &t mine for any
> Property¥aiiy ‘wmb ‘that ma
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the lien of this
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this Mortgage
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7 occur after the
purpose of any
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presently and
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gee the right to
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and payable to
tion payable to

Mortgagor in connection with the-exercise of any such rights, shall al $0 be considered Rents

assigned under this Paragraph. This is an absolute assignment, not an assignment for security
only. Without limiting the scope of any other provisions of this Mortgage, the assignment of
Rents and other income and benefits set forth herein shall constitute security interests in leases
and rents that are immediately perfected upon recording of this Mortgage as set forth in Ind.
Code §32-21-4-2.

3.2 GQGrant of License. Notwithstanding the provisions of Paragraph 3.1,
Mortgagee hereby confers upon Mortgagor a license (“License™) to collect and retain the Rents
as they become due and payable, so long as no Event of Default, as defined in Paragraph 6.2,
shall exist and be continuing. If an Event of Default has occurred and is continuing, Mortgagee
shall have the right, which it may choose to exercise in its sole discretion, to terminate this
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License without notice to or demand upon Mortgagor, and without regard to the adequacy of the
security for the Secured Obligations.

3.3 Mortgagee's Right of Possession in Case of Event of Default. In any case in
which under the provisions of this Mortgage Mortgagee has a right to institute foreclosure
proceedings, whether before or after the Secured Obligations are declared to be immediately due,
or whether before or after the institution of legal proceedings to foreclose the lien hereof or
before or after sale thereunder, forthwith, upon demand of Mortgagee, Mortgagor shall surrender
to Mortgagee and Mortgagee shall be entitled to take actual possession of the Property or any
part thereof personally, or by its agent or attorneys. In such event Mortgagee in its discretion
may, with process of law, enter upon and take and maintain possession of all or any part of the
Property, together with all dncnmentg books, records, papers, 2nd accounts of Mortgagor or then
owner of the P reto, and may_exclude 1ts or servants,

wholly therefro Do eunient 4 ctsl . s own name as
Mortgagee and / fﬁ]ﬁ , , S rol the Property
and conduct the me‘;ilé ﬁﬁj&m with full power

to use- such mea ﬁ_‘ rﬁlil)ltablﬁl%s ﬁ% # ﬁ%p ﬂfé é‘}ﬁ (}% f its successgrs
or assigns, may be decied proper or necessary o en ent or security of the avails,

rents, issues, and profits of thkep H&lﬁg FsI A recovery. of rent, actions in
forcible detainer and actions in distress for rent, and with full power: (a) to cancel or terminate
any lease or sublease for cause grot hich we ifle Mortgagor to cancel
the same; (b) to clect fo disaffirm any lease or subleasc which i3 then subordinate to the lien
hereof; (c) to extend or modify any then existing leases and o make new leases, which
extensions, modifications and new leasecs may provide for terms to-expire, or for options to
lessees to extend or renew terms to expire, beyond the matarity date of the Secured Obligations
and beyond the date of the issuance of a deed lceds to a purchaser or purchasers at a

foreclosure sale, it being understood and agreed that any the leases, and the options or other such
provisions to be contained therein, shall i bmdmg _upon Mortgagor and all persons whose

interests in the Property are subject to the; hﬁn hereof @716 upon the purchaser or purchasers at any
foreclosure sale, ne fhstandlng any- redemptlon sfom sale, discharge of the Secured
Obligations, sati n of any foreclosilfe deerée; or iSsuance of any cerf of sale or deed
to any purchaser ake ol necessa’y BT DIOpErfepsirs, decorating ;, replacements,
alterations, addi rents'and ImproyEieti St the Property seem judicious;
(e) to insure anc e and all risksSneidental to Mo ssion, operation

and managemeni uiCicoi, aiid (i) Lo récive air O1 Sucii avaus, rents, 1ssuces and prOﬁtS; hereby
granting full power and authority to exercise each and every of the rights, privileges and powers
herein granted at any and all times hereafter, without notice to Mortgagor.

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any leases. Mortgagor shall and
does hereby agree to indemnify and hold Mortgagee harmless of and from any and all liability,
loss or damage which it may or might incur under said leases or under or by reason of the .
assignment thereof and of and from any and all claims and demands whatsoever which may be
asserted against it by reason of any alleged obligations or undertakings on its part to perform or
discharge any of the terms, covenants or agreements contained in said leases, except for
liabilities, losses or damages caused by Mortgagee's gross negligence or willful misconduct.
Should Mortgagee incur any such liability, loss or damage, under said leases or under or by
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reason of the assignment thereof, or in the defense of any claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fees, shall be secured hereby, and Mortgagor
shall reimburse Mortgagee therefor immediately upon demand.

3.4 Application of Income Received by Mortgagee. Mortgagee, in the exercise
of the rights and powers hereinabove conferred upon it by this Mortgage, shall have full power to
use and apply the avails, rents, issues and profits of the Property to the payment of or on account
of the following, in such order as Mortgagee may determine:

(@ to the payment of the operating expenses of the Property, including cost of
management and leasing thereof (which shall include reasonable compensation to
Mortgagee and its agent or agents, if management be delegated to an agent or agents, and

shall als nses of seeking
and proc Eﬂ@“ﬂt@ﬁti@ lamages, if any,
e "N’fe)he'i‘e“iaﬁ"ff‘ﬂfﬁCIALv

.he payment of taxes and specml assessments e > or which may
hereafter becom oﬂ;@}&?&!}t is the property of

the Lake County Recorder!

( to the payment of all répairs, decorating, remewals, replacements,
alterations, ;additions; betterments, and improvements of the Property, and of placing the
Property in such eenditiongas willspin theggudement Meortpagee, make it readily
rentable;

(¢ to the'payment of any indcbtedness securcd hereby or any deficiency that
may result from any fereclosure sale.

4. GRANT OF SECURITY INTEREST.

4.1\ Grant of Security Intere«:t Mortgdaor grants to Mortgagce a security interest

in, and pledges assigns to Mortgag , Bt Mo"tgagor s right, title interest now or
hereafter acquir: d.to all of the pe*soml property comprlsmg fhe Pr
5. RIGHTS AN >t THE PARTIGATI

5.1 Representations and Warranties. Mortgagor represents and warrants lawfully
possesses and holds the leasehold interest in the Land and the Improvements as stated in Exhibit
A. Mortgagor further represents that it is the owner of the tenancies created by the Ground
Leases and has the right and authority to execute this Mortgage and to encumber the tenancies
created by the Ground Leases, and further states that the Ground Leases are valid and subsisting
leases of the property therein described and purported to be demised and are in full force and
effect in accordance with its terms and has not been amended or modified in any respect, and
Mortgagor has the full right, power, and authority, acting alone, to execute and deliver this
Mortgage to and for the benefit of Lender.

5.2 Taxes, Assessments, Liens and Encumbrances. Mortgagor shall pay prior to
delinquency all taxes, levies, charges and assessments, including assessments on appurtenant
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water stock, imposed by any public or quasi-public authority or utility company which are (or if
not paid, may become) a lien on all or part of the Property or any interest in it, or which may
cause any decrease in the value of the Property or any part of it. Mortgagor shall immediately
discharge any lien on the Property which Mortgagee has not consented to in writing, and shall
also pay when due each obligation secured by or reducible to a lien, charge or encumbrance
which now or hereafter encumbers or appears to encumber all or part of the Property, whether
the lien, charge or encumbrance is or would be senior or subordinate to this Mortgage.

5.3 Damages and Insurance and Condemnation Proceeds.

awards,

| i e A e N
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(a) Mortgagor hereby absolutely and irrevocably assigns to Mortgagee,
and authorizes the navor tn pay to Mortoagee, the following claims, causes of action,
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(i) any offer is made, or any action or proceeding is commenced,
which relates to any actual or proposed condemnation or taking of all or part of
the Property.

If Mortgagee chooses to do so, it may in its own name appear in or prosecute any action
or proceeding to enforce any cause of action based on breach of warranty or
misrepresentation, or for damage or injury to, defect in, or decrease in value of all or part
of the Property, and it may make any compromise or settlement of the action or
proceeding. Mortgagee, if it so chooses, may participate in any action or proceeding



relating to condemnation or taking of all or part of the Property, and may join Mortgagor
in adjusting any loss covered by insurance.

(¢) All proceeds of the Claims assigned to Mortgagee under this
Paragraph shall be paid to Mortgagee. In each instance, Mortgagee shall apply those
proceeds first toward reimbursement of all of Mortgagee's costs and expenses of
recovering the proceeds, including attorneys' fees. Mortgagor further authorizes
Mortgagee, at Mortgagee's option and in Mortgagee's sole discretion, and regardless of
whether there is any impairment of the Property, (i) to apply the balance of such
proceeds, or any portion of them, to pay or prepay some or all of the Secured Obligations
in such order or proportion as Mortgagee may determine, or (ii) to hold the balance of
such promapdc or anv nnrfinn of them_ in an inferegf_bparina account to be used for the
cost of re A alteration gf the Prope > the balance of
such pro TR eBEIs | - are released to

Mortgag Ii ml vise the proper
applicati N T ﬁﬁﬁﬁy Te to be used to
reimburs %ﬁﬁ}f esto! %]i ?f 'y, the Property
shall be :ir to i@ i:l a en?lgiflgsg oE:riltu(‘3 P$? t1 oIrﬁsju\ sther condition as

Mortgag Anay app 6 OW G2y, ?ﬁortgagee s option, condition
disbursement of the proceeds on Mortgagee's approval of such plans and specifications

prepared by an ar t sat: Mo >, contr: ost estimates, architect's
certificates, waivers ofdliens, sworn statements of mechanics and materialmen, and such
other evidénce) of costs, percentage of complction of ‘eonstruction, | application of

payments, and satisfaction of liens as Mortgagee may reasonablyrequir

5.4 Insur: Mortgagor shall provide and maintain in force at all times all risk
property damage insurance'(including without limitation windstorm coveragce, and hurricane
coverage as applicable) on the Property ands &i‘mﬁ {Btlicr type of insurance on the Property as may
be required by M« agee in its reasonable j‘.ldomem ‘At Mortgagee's request, Mortgagor shall

provide Mortga with a counterpartJor. = policy, together with a certificate of

[
insurance setting the coverage, the ﬁmlis of 11a131ht§:, the carrier, the wumber and the
expiration date. h policy of 1 1nsuran"e shell bkt an amouni, fc ind in form and
content satisfac rgagee, and” ’.ze,hq,u .b& wfitten only b ; approved by
Mortgagee. In poliev of ha 2 i S hqurance V4l m 438BFU or
equivalent loss payable endorsement i favor of Mortgagee. Unless Mort gagor provides

evidence of the insurance coverage required by this Paragraph, Mortgagee may purchase
insurance at Mortgagor’s expense to protect Mortgagee’s interest in the Property. This insurance
may but need not, protect Mortgagor’s interests. The coverage that Mortgagee purchases may
not pay any claim that Mortgagor makes or any claim that is made against Mortgagor in
connection with the Property. Mortgagor may later cancel any insurance purchased by
Mortgagee, but only after providing evidence that Mortgagor has obtained insurance as required
by this Paragraph. If Mortgagee purchases insurance for the Property, Mortgagor will be
responsible for the costs of that insurance, including the insurance premium, interest and any
other charges Mortgagee may impose in connection with the placement of the insurance, until
the effective date of the cancellation or expiration of the insurance. The costs of the insurance
may be added to outstanding principal balance of the Secured Obligations. The costs of the
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insurance may be more than the cost of insurance Mortgagor may be able to obtain on its own.

5.5 Maintenance and Preservation of Property.

(a) Mortgagor shall keep the Property in good condition and repair and
shall not commit or allow waste of the Property. Mortgagor shall not remove or demolish
the Property or any part of it, or materially alter, restore or add to the Property, or initiate
or allow any change in any zoning or other land use classification which affects the
Property or any part of it, except with Mortgagee's express prior written consent in each

instance.
(h) Tf all or part of the Propertv becomes damaced or destroyed’
Mortgag completely wr.,u w‘, ty in a good and
workmas Dﬁm provided that
Mortgag _Nbdw é ir Athiz' % ysts of the work
of repair EE_E
Docu tis the rty o
agor s not comm g ow-any a<, pon or use of the
Property which wouﬂi@oglzﬁ@% Bt any governrental authority,
whether now existing or later to be enacted and whether foreseen or unforeseen, or any
public or private "nant LTES n or e servitude affecting the
Property. Mortgagor shall not bring or keeplanyiarticle on the Property or cause or allow
any condition to cxist on it, if that could invalidate or “would /be prohibited by any
insurance coveragerequired to be maintained by Mortgagoron the Property or any part
of it under this Mortgas
(d) If Mortgagor's mterest in the Property is a lcasehold interest,
Mortgagor shall observe and perfg.:x%« Al gatlons of Mortgagor under any lease or
leases and. shall refrain from takhivany: ‘aé ins prohibited by any lease or leases.
Mortgag sreserve and prg?tv ot theleasét ﬁ estate and 1ts valuc
[f the Propert‘ﬁ 1s a&ac‘u]mral\, Mortgagor sh 1e Property in a
good an 1anner. jrg,a g«’m{s‘hall keep t nd crops on the
Property vated. rripated Fartilized a’ ated, and shall

replace all

ucau ul UJLPLUU.LIDIJVC UCCy> Ul VILICOD WIUL LICW ULICD.

VIOTLgagor shall prepare

for harvest, harvest, remove and sell any crops growing on the Property. Mortgagor shall
keep all buildings, fences, ditches, canals, wells and other farming improvements on the
Property in first class condition, order and repair.

(f) Mortgagor shall perform all other acts which from the character or use
of the Property may be reasonably necessary to maintain and preserve its value.

5.6 Releases, Extensions, Modifications and Additional Security. Without
affecting the personal liability of any person, including Mortgagor (or Mortgagor, if different
from Mortgagor), for the payment of the Secured Obligations or the lien of this Mortgage on the
remainder of the Property for the unpaid amount of the Secured Obligations, Mortgagee may
from time to time and without notice:
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(a) release any person liable for payment of any Secured Obligation;

(b) extend the time for payment, or otherwise alter the terms of payment,
of any Secured Obligation;

(c) accept additional real or personal property of any kind as security for
any Secured Obligation, whether evidenced by deeds of trust, mortgages, security

agreements or any other instruments of security;

(d) alter, substitute or release any property securing the Secured

Obligations;

. Joie emasseenpas ty or any part of
NOT OFFICIAL!

Property Tﬂglsnﬁﬁ}:aﬁttn%%lné' 1$4 ent o creat agierestriction affecting the

the Lake County Recorder!

(g) join in any subordination or other agreement affecting this Mortgage
or the lien of it; o

(h)nsclease the Property or any part of it from thedien of this Mortgage.

5.7 [Release.” Wien all of the Securcd Obligations have been paid in full and no
further commitment to extend credit continues, Mortgagee shall release the Property, or so much
of it as is then held'under this Mortgage, frogithielies of this Mortgage.

5.8 Compensation and REbUE .' af Costs and Expenses

fortgagor &g a0 $ees in the moe imounts legally
permitte ble fees as niagyie pharged by Mortgoag law provides no
maximu y services thatNMortoagee may 1 >ction with this
Mortgage, including Morigagee's providing a statement of the Secured Obligations.
Mortgagor shall also pay or reimburse all of Mortgagee's costs and expenses which may
be incurred in rendering any such services.

(b) Mortgagor further agrees to pay or reimburse Mortgagee for all costs,
expenses and other advances which may be incurred or made by Mortgagee to protect or
preserve the Property or to enforce any terms of this Mortgage, including the exercise of
any rights or remedies afforded to Mortgagee under Paragraph 6.3, whether any lawsuit is
filed or not, or in defending any action or proceeding arising under or relating to this
Mortgage, including attorneys' fees and other legal costs, costs of any sale of the Property
and any cost of evidence of title.
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(c) Without limiting the foregoing, Mortgagor shall pay all costs
incidental to the Property and/or the Secured Obligations, including, but not limited to,
title insurance, survey charges, attorneys' costs and fees, appraisals, insurance, inspecting
engineers' and/or architects' fees, fees for environmental assessments, any and all
expenses incwred by Mortgagee with respect to environmental matters and all other
incidental expenses of Mortgagee with respect to the Property and/or the Secured
Obligations.

(d) Mortgagor shall pay all obligations arising under this Paragraph
immediately upon demand by Mortgagee. Each such obligation shall be added to, and -
considered to be part of, the principal of the Secured Obligations; and shall bear interest
from the date the obligation arises at the rate provided in any instrument or agreement
evidenci ot a pplicable to the

Secured e i oegsnne 1xt B

5.0 pxcuoo NG A il CTA L!

b ROCHNSNE IS REREPRSIREMS 21 0 Mortgagor or
any other ,Lsois ﬂsﬁﬂlﬁ%@ﬂﬂyﬁmﬁmggwﬁ ; rtgag

1 3 exc of or fail to exercise any rights,
remedies orf' powers granted to it in this Mortgage:

1), Mortgagee's failure or refusal togpetform or discharge any
obligation or liability of Mortgagor under any agrccment related to the Property or
under this Mortgage;

(1ii) Mortgagee‘ \faﬂure to produce Rents from the Property or to
pexform any of the oblloatm 18701 sor under any lease covering the Property;

(iv) any Wactc comm1tted iby lessees of the ity or any other

p any dangerous' ﬂr def ctive uondltlon of the Pr
nv ]nqq Q;léf.«lﬁ’\(—‘d' by Mortoag party resulting
from any act or omission of Mortgagee in op€rating or managing the Property

upon exercise of the rights or remedies afforded Mortgagee under Paragraph 6.3,
unless the loss is caused by the willful misconduct and bad faith of Mortgagee.

Mortgagor hereby expressly waives and releases all liability of the types described above, -
and agrees that no such liability shall be asserted against or imposed upon Mortgagee.

(b) Mortgagor agrees to indemnify Mortgagee against and hold
Mortgagee harmless from all losses, damages, liabilities, claims, causes of action,
judgments, court costs, attorneys' fees and other legal expenses, cost of evidence of title,
cost of evidence of value, and other costs and expenses which Mortgagee may suffer or
incur in performing any act required or permitted by this Mortgage or by law or because
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of any failure of Mortgagor to perform any of its obligations. This agreement by
Mortgagor to indemnify Mortgagee shall survive the release and cancellation of any or all
of the Secured Obligations and the full or partial release of this Mortgage.

5.10 Defense and Notice of Claims and Actions. At Mortgagor's sole expense,
Mortgagor shall protect, preserve and defend the Property and title to and right of possession of
the Property, and the security of this Mortgage and the rights and powers of Mortgagee created
under it, against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing if
any claim is asserted which does or could affect any of these matters, or if any action or
proceeding is commenced which alleges or relates to any-such claim.

511 Renregenmﬁon and Warranty Regarding Hazardous Substances. Before
signing this Mo esearched and inguired ir s and ownership
of the Property. Dnﬂum@ﬂtrﬂ&)  that to the best-
of its knowledg ¢ ﬁ m 3 erwise exists in,
on, under or o1 P mﬁiﬁ ﬁi 1 !c o 1gee In writing.
Mortgagor furtt ?f:flngs ﬁd wax}%{lés that N{El Lgi ﬁ'qr has ¢ mph 2 vill con_1p1y and
cause all occup: Toper o com y, Wi I’I‘gl? fu(gurt, s, regulations and
ordinances or or' requuelﬁ ﬁﬂlﬁ ﬁm% ating to or imposing liability
or standards of conduct concerning protection of health or the environment or hazardous
substances (“Environme T.aw agor | prompt Tortgagor’s sole cost and
expense, take reasodablefactions with respget to any hazardous| substances or. other

environmental condition af, on, or under the Property necessary to (1) coruply with all applicable.
Environmental [aws; (ii) allow continued use, occupation or operation of the Property; or (iii)
maintain the fair market value of the Property. Mortgagor acknowledges that- hazardous
substances may permanently and materially impair the wvalue and use of the Property.
“Hazardous Substance” means any substance, material or waste that is or becomes designated

or regulated as “toxie,” “hazardous,” “pollut'm‘ 6o “contaminant” or a similar designation or
regulation under any current or future pr@I‘dl stateior-local law (whether under common law,
statute, regulation or_otherwise) or Jucm.il oL admmlstratlve iterpretation such, including
without limitatic dleum or natural 3as. z

5 Aisits Observarlon and yesting. its agents and
representatives right at any reagonable time, aft nable notice to

Mortgagor, to enter and visit the Propeity for the purposes of performing appraisals, observing
the Property, taking and removing environmental samples, and conducting tests on any part of
the Property. Mortgagor shall reimburse Mortgagee on demand for the costs of -any such
environmental investigation and testing. Mortgagee will make reasonable efforts during any site
visit, observation or testing conducted pursuant this Paragraph to avoid interfering with
Mortgagor’s use of the Property. Mortgagee is under no duty, however, to visit or observe the
Property or to conduct tests, and any such acts by Mortgagee will be solely for the purposes of
protecting Mortgagee’s security and preserving Mortgagee’s rights under this Mortgage. No site
visit, observation or testing or any report or findings made as a result thereof (“Environmental
Report”) (i) will result in a waiver of any default of Mortgagor; (ii) impose any liability on
Mortgagee; or (iii) be a representation or warranty of any kind regarding the Property (including
its condition or value or compliance with any laws) or the Environmental Report (including its
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accuracy or completeness). In the event Mortgagee has a duty or obligation under applicable
‘laws, regulations or other requirements 1o disclose an-Environmental Report to Mortgagor or any
other party, Mortgagor authorizes Mortgagee to make such a disclosure. Mortgagee may also’
disclose an Environmental Report to any regulatory authority, and to any other parties as
necessary or appropriate in Mortgagee’s judgment. Mortgagor further understands and agrees
that any Environmental Report or other information regarding a sité visit, observation or testing:
that is disclosed to Mortgagor by Mortgagee or its agents and representatives is to. be evaluated
(including any reporting or. other- disclosure obhgatlons of Mortgagor) by Mortgagor w1thout A
advice or assistance from Mortgagec : -

5.13 Env1ronmental Indemnitv. Mortgagor agrees to:

— o8 lies, sampling and
testing, and all ther _actions Jeeessary and remove all-
Hazardous Subs Aderg Qﬂéﬁﬂiﬁiﬁoﬁy in e th all applicable- - -

federal, state an N@ Q ] i dppogcies. iccordance with:

the orders and d 1%Te r:T:a Em Fauthor nd . .. -
;F)hlfn!émum@ams FREBEREHEE #6:concc. its employees,
acents, officéenflallzero traty:ll egaird ety claims; dcmands, penalties .

fines, liabilities, settlements, damages, costs or expenses of whatever kind or

nature, mcluding att " fees, fees of environn 1 consultants and laboratory
fees, knowil oranknown, €ontingcnt’on, otherwise [arising out of or in any way
related to
(1) the presence, disposal, release orithreatencd release of any
Hazardous Substances on, over, under, from or affecting the Property or the soil,
water, veg i, buildin gs, personal property, persons or animals thereon;
(2) any persopaiiiiyury (including wrongful death) or property
damage (real or personal), s{%}ﬂg’ﬁu{}ﬁg related to such Hazardous Substances; -
), any lz{w Dt brougf's or threatened, sctliement reached or
o rental order relatmg to.sach Hazardous Substar
any v101atymﬁo{ 1a;«£¥s order° e equirements or
d vernment autﬁ@mtés:; @v\hlch are bast any way related

t' .

In the event the Mortgage is foreclosed or Mortgagor tenders a deed ‘in lieu of
foreclosure, Mortgagor shall deliver the Property to Mortgagee free of any and all Hazardous -
Substances so that the condition of the Property shall conform with all applicable federal, state
and local laws, ordinances, rules or regulations affecting the Property. The provisions of this
paragraph shall be in addition to any and all other obligations and liabilities Mortgagor may have
to Mortgagee at common law and shall survive the repayment of the Secured Obligations and the
satisfaction of all of the other obligations of Mortgagor hereunder and under the other Debt
Instruments. L
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5.14. Performance Under Ground Leases.

(a) . Mortgagor will pay or cause to be paid all rent and other charges
required under the Ground Leases as.and when the same are due and Mortgagor will keep, -
_observe and perform, or cause to be kept, observed and performed, all of the other terms,
covenants, provisions and agreements of the Ground Leases on the part of the lessee thereunder
to be kept, observed and performed, and will.-not in any manner, cancel, terminate or surrender; : -
- or permit any cancellation, termination or surrender of the Ground Leases, in wliole or in part, or, -
without the written consent of Mortgagee, either orally or in writing, consent .to any
subordination of the Ground Leases to any mortgage of the fee interest of the lessors: under the
Ground Leases (each, a “Lessor”), modify, amend or permit any modification or amendment of
any of the terms thereof in any respect, and any attempt on the part of Mortgagor to exercise any

~ such right witho f no effect:
Docll}ment is
lortgagor do, or cause to be dot gs necessary to
preserve and ke N@ér @FthIG IA:E& 3 ] Leases, and to
prevent any de or, the Ground Leasgs; any termination, r, cancellation,
forfeiture or impait Ifm& ﬁﬂqﬁeﬁ}@ £y Gﬂ%ﬁ@ﬁﬁﬁ}@’opf )t to make .any

payment required to.be madthﬁl\lﬂnb&g@.mlmmy R the proshsiohs of the Ground Leases or-to . .
keep, observe or perform, or cause to.be kept, observed or peirformed, any of the terms,
covenants, provisions or agreements of the Ground Teases, Mortgagor agrees that Mortgagee
may (but shall not be obligated to), aftcr notice to Mortoagor (provided, however, that no such
notice shall be required to be given after the occurrence of an Event of Default hereunder.or

under any of the other Lean Documents) take any action on behalf of Mortgagor, to make or- -

“cause to be kept, observed or performed any such terms, covenants, provisions or agreements
and to enter upon the Froperty and take all such aciion thereof 2s may be necessary therefor, to
the end that the rights ofliviertgagor in aid to the leasehold estate,created by the| Ground Leases
shall be kept unimpaired and free from defﬁgﬁb‘f‘ hﬂd all money so expended by Mortgagee, with
interest thereon at the Defanlt Rate prOVLdf"W "t @a%e from the date of each zlich expenditure,

shall be-paid by Maortgagor to Mortgagee promptlv n demand by Mortgagee and shall be
added to the Ob ns and secured byﬂle Mclrtgagﬁ:d Mortgagee shal >, in addition-to
any other remex rtgagee, the same rights and remedies in | 10n-payment of
any such sum b as 1n the' casef,oﬁa* faulgby Mortgacor ent of any sums
due under the M se shall be entitetto rely on any ult received by

Mortgagee and ! oI K or questions the
existence of any such default L

For the purpose of preventing or curing any default by Mortgagor under the Ground
Leases, Mortgagee may (but shall be under no obligation to) do any act or execute any document
in the name of Mortgagor or as its attorney-in-fact, as well as in the name of Mortgagee.
Mortgagor hereby irrevocably appoints Mortgagee its true and lawful attorney-in-fact in its name
or otherwise to do any and all acts and to execute any and all documents which in the opinion of
Mortgagee may be necessary or desirable to prevent or cure any default under the Ground Leases
or to preserve any rights of Mortgagor, in to or under the Ground Leases, or any sublease thereof,
including the right to effectuate a renewal of the Ground Leases or to preserve any rights of
Mortgagor whatsoever in respect of any part of the Property.
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The curing by Mortgagee of any default by Mortgagor under the Ground Leases shall not
remove or waive, as between Mortgagor and Mortgagee, the Event of Default which occurred
hereunder by virtue of the default by Mortgagor under such Ground Leases.

(©) Mortgagor will enforce the obligations of each Lessor under the
Ground Leases to the end that Mortgagor may enjoy all of the rights granted to it under the
Ground Leases. Mortgagor shall notify Mortgagee promptly-of (i) the occurrence of any default
by any Lessor under the Ground Leases or the occurrence of any event which, with the passage -
of time or service of notice, or both, would constitute a default by the Lessor under-the Ground
Leases, (ii) the receipt by Mortgagor of any written notice from any Lessor under the Ground
Leases and of any written notice noting or claiming the occurrence of any default by Mortgagor
under the Ground. Leases or the occurrence of any event which, with the passage of time or

service of notice € y gap( and Leases, and -
will deliver to M P Emmmt i‘s) und Leases, any
Lessor shall del ce a copy of any notice of default gor, such notice
shall constitute iy ﬁ J;' 1 r omitted to be

taken by Mortg ood faith in reliance thereon to cure Promptly upon -
demand by Mor(s: ,ﬂmf ﬁ Y o I A

furnish to Mortgageé the eiigiedﬁmﬁaun@cMrdﬁné effect that no defaults then

existunder the Ground Leases.

( Li-anyracti orjoriproceeding shall be idstituted to evict Mortgagor or
to recover possession of the Property or for any other purpose affecting the Ground.Leases or
this Mortgage, Mortgagor.will, immediately upon service thereo! on orto Mortgagor, deliver to

Mortgagee a true copy of each petition, summons, complaint, notice of motion, order to show
cause and of all other provisions, pleadings, and papers, however designated, scrved in any such
action or proceeding.

(e) Mofcgagor,,.'-kéf;;;;'éﬁé‘xxfs-v and agrees that unless Mortgagee shall

otherwise expressly consent in writing/~the fee titid 46 the property demised by the Ground
Leases and the hold estate shall o6 merse -but §hé‘{].l_ always remain ite and distinct,
notwithstanding n of said estates, either in @ Eessor, M(‘ third party by
purchase or oth INn case Mortbagnr acquires the fee fiflc r estate, title or
interest in the P Tartgage shall aitzetttd and cover and n the fee title or
such other estat« } ; her assignment,

Mortgage or conveyance, become and be subject to the lien of and covered by this Mortgage. If .
both the Lessor’s and Lessee’s estates under any of the Ground Leases shall at any time become
vested in Mortgagor, Mortgagor agrees upon the demand of Mortgagee to execute in form
acceptable to Mortgagee a supplemental Mortgage subjecting Mortgagor’s ownership interest to
this: Mortgage.

® No release or forbearance of any of Mortgagor’s obligations under
the Ground Leases, pursuant to the Ground Leases, or otherwise, shall release Mortgagor from
any of its obligations under this Mortgage, including its obligation with respect to the payment of -
rent as provided for in the Ground Leases and the performance of all of the terms, provisions,
covenants, conditions and agreements contained in the Ground Leases, to be kept, performed and
complied with by the tenant therein.

-17-



(g) Upon the occurrence of an Event of Default Mortgagor shall not
make any election or give any consent or approval (other than the exercise of a renewal right or
extension right pursuant to Section 5.4(i) below) for which a right to do so is conferred upon
Mortgagor as lessee under the Ground Leases without Mortgagee’s prior written consent. In
case of any Event of Default under this Mortgage, all such rights, together with the right of
termination, cancellation, modification, change, supplement, alteration or amendment of the
Ground Leases, all of which have been assigned for collateral purpose to Mortgagee, shall vest in
and be exercisable solely by Mortgagee.

(h) Mortgagor- will give Mortgagee prompt written notice of the
commencement of any arbitration or appraisal proceeding under and pursuant to the provisions
of the Ground Leases. Mortgagee shall have the right to intervene and participate in any such

proceeding and J gagee to the ortgagee deems
necessary for th f me@mm % see, if an Event
of Default exis will rcise all rights_of arbitr upon it- by the
Ground Leases. N(bﬁﬁ ﬁ%l(ﬁ(lg&ﬁm!r - by Mortgagee,
provided, howe I tlme an suf cEedrn shall b COMACT Mortgagor shall
be in default in the perforiance gr "%éﬁd’hol “other requirement
of the Ground (I casés, or Bhﬂl’s‘@lf&t ﬁﬁommrtgagor to be performed or
observed, Mortgagee shall have, and is hereby granted, the sole and exclusive right to designate
and appoint on behalf of T Tagor tor o1 arbifrators, « iser, in such proceeding.

6 Mortgagor, as lessce under the Ground Leases shall, within the
periods provided i1 the Ground Teases, exercise any rights to extend orsénew the Ground Leases

unless Mortgagor has received the prior written consent of Mortgagee allowing for the non-
exercise of said options to extend or renew. Mortgagor will furnish Mortgagee, upon demand,
proof of payment of all items which are required to bepaid by Mortgagor pursuant to the Ground
Leases and proof af payment of which is reawit@diio be given to the Lessor under the Ground
Leases. Mortgazor shall not waive anyx \f\ﬁ” gi@sf ander the Ground Leases; or refrain from
exercising any right\or remedy accordeé{ i under thesGround Leases on account of any default

by the Lessor t der, or release tHg *L« -3s0rfror érny liability or c¢ or excuse any
improper actior ~JLessor thereandf'r without First obtaining ten consent of
Mortgagee. N ained herein g};gfl‘t 4§feet @r limit any »i rtgagee granted

under the Groun

) The lien of this Mortgage shall attach to all of Mortgagor’s rights
and remedies at any time arising under or pursuant to Subsection 365(h) of the Bankruptcy Code,
11 US.C. § 365(h), including, without limitation, all of Mortgagor’s rights to remain in
possession of the Property.

Mortgagor shall not, without Mortgagee’s prior written consent, elect to treat the Ground
Leases as terminated under Subsection 365(h)(1) of the Bankruptcy Code, 11 U.S.C. § 365(h)(1).
Any such election made without Mortgagee’s consent shall be void.

Mortgagor hereby unconditionally assigns, transfers and sets over to Mortgagee all of

Mortgagor’s claims and rights to the payment of damages arising from any rejection of any of
the Ground Leases by a Lessor or any other fee owner of the Property under the Bankruptcy
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Code. Mortgagee shall have the right to proceed in its own name or in the name of Mortgagor in
respect of any claim, suit, action or proceeding relating to the rejection of the Ground Leases,
including, without limitation, the right to file and prosecute, either in its own name or in the
name of Mortgagor, any proofs of claim, complaints, motions, applications, notices and other
documents, in any case in respect to the Lessor or any fee owner under the Bankruptcy Code.
This assignment constitutes a present, irrevocable and unconditional assignment of the foregoing
claims, rights and remedies, and shall continue in effect until all of the Obligations secured by
this Mortgage shall have been satisfied and discharged in full. Any amount received by
Mortgagee as damages arising out of the rejection of the Ground Leases as aforesaid shall be
applied first to all costs and expenses of Mortgagee (including, without limitation, attorneys’
fees) incurred in connection with the exercise of any of its rights or remedies under this Section
and then in accordance with the nroviqinnq of this Mortgage. Martgagor anthorizes Mortgagee
to file a UCC ent (Form TICC.1) _anc 12l instruments,

agreements and ﬁﬁummliﬁl s y Mortgagee to

effecmit: and ¢ Nﬁﬁi&%eftﬂaf? IAL! d C. § 365(h)(2
: o) t t “ . ,
pursu s ﬁ;ﬁ 1S theped %,ﬂ%?‘fie ' ot

Mortgagor shall set set agamg’P ren 1EEE s amount of any
damages caused’! the nonﬂ'eh@rlq Ho 8 Vsdor R@@l’éd@ﬁﬁer of any of their obligations
under the Ground Leases after the rejection by a Lessor or any fee owner of the Ground Leases
under the Bankruptey Code, Mortg priot ffecting (fset, notify Mortgagee of
its intent to do so, setting forth the amounts proposed to be so offset and the basis therefor.
Mortgagee shall have the right to object to all or any part of such offset/that, in the reasonable
judgment of Mortgagee, would constitutc a breach of the Ground.iweases, and in the event of
such objection, Mortgagor shall not cffect any offset of the amounts so objected to by
Mortgagee. Neither Mo -’s failure to object forgsaid nor any objection relating to such
offset shall constitute an approval of any such gffset by Mortgagee.
V) }!
If any action, proceeding, motlon 01 \gotice nal‘ be commenced or filed’in respect of any

Lessor or any fee owner, the Property er thP Groundk Leases in connection with any case under
the Bankruptcy Mortgagee shall H#ive the optlon Exercisable nporn 1 from Mortgagee
to Mortgagor, t tand‘control any such htlgatlon with couns¢ tgagee’s choice.
Mortgagee may its OWI nameHy i th“ iRame of Mortg ection with any
such litigation, agrees to exectte any and all poy ons, consents or
other documents reasonably required by Morlgagee in connetCtion therewith. Mortgagor shall,

upon demand, pay to Mortgagee all costs and expenses (including attorneys’ fees) paid or
incurred by Mortgagee in connection with the prosecution or conduct of any such proceedings.
Any such costs or expenses not paid by Mortgagor as aforesaid shall be secured by the lien of
this Mortgage and shall be added to the principal amount of the Obligations. Mortgagor shall not
commence any action, suit, proceeding or case, or file any application or make any motion
(unless such motion is for the purpose of protecting the Ground Leases and its value as security
for the Obligations secured by this Mortgage), in respect of the Ground Leases in any such case
under the Bankruptcy Code without the prior written consent of Mortgagee, which consent shall
not be unreasonably withheld or delayed.

Mortgagor shall, after obtaining knowledge thereof, promptly notify Mortgagee of any
filing by or against the Lessor or other fee owner of a petition under the Bankruptcy Code.
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Mortgagor shall promptly deliver to Mortgagee, following receipt, copies of any and all notices,
summonses, pleadings, applications and other documents received by Mortgagor in connection
with any such petition and any proceedings relating thereto.

If there shall be filed by or against Mortgagor a petition under the Bankruptcy Code and
Mortgagor, as lessee under the Ground Leases, shall determine to reject the Ground Leases
pursuant to Section 365(a) of the Bankruptcy Code, Mortgagor shall give Mortgagee not less
than thirty (30) days prior notice of the date on which Mortgagor shall apply to the Bankruptcy
Court for authority to reject the Ground Leases. Mortgagee shall have the right, but not the
obligation, to serve upon Mortgagor within such thirty (30) day period a notice stating that
Mortgagee demands that Mortgagor assume and assign the Ground Leases to Mortgagee
pursuant to Section 365 of the Bankruptcy Code. If Mortga,qee shall serve upon Mortgagor the
notice describec - Ground Leases

and shall compl 7 Aﬁmmm},
N@@@Fﬂ@ l Aelip‘x Y 1ed herein, this

Mortgage shall . ute a531gnment of the Eﬁround Leases and e shall have not
liability or obligatjon (MR S PEORGELNID..

the Lake Coun Recorder!
6. ACCELERATING TRANSFERS. DEFAULT AND REMEDIES.

6.1 |Accelerating Transte

(a) Accelerating Transfer” means v _sale, contract to sell,

conveyance, encumbrance, or other transfer, whether voluntary, involuntary, by operation
of law or otherwise all or any material“part of the Property or any interest in it,

including any transicigor exercise 'of any righi.io' drill foi,or to extract any water (other
than for Mortgagor's own use), oil, SAsIaE ather hydrocarbon substances or any mineral of

any kind or under the surfaue@t “th' ,P&‘@perty If Mortgagor 15 a corporation,
“Accelerating Transfer” also meﬁ‘ﬁ'« any trans e’*{or transfers of share< possessing, in the
aggregat re than fifty petéent (50%) of Lle voting power Mortgagor is a
partners! qt1ng Transfer” aiso means s withdrawa| or of any general
partner, of the paﬂner“hlp undg*r apphcable law, sfer or transfers
of, in tl more than fif iy Ap@r\,ent (50%) of p interests. If
Mortgag bi g sans withdrawal

or removal of any managing member termination of the limited liability company or any
transfer or transfers of, in the aggregate, more than fifty percent (50%) of the voting
power or in the aggregate more than fifty percent of the ownership of the economic
interest in the Mortgagor.

(b) Mortgagor agrees that Mortgagor shall not make any Accelerating
Transfer, unless the transfer is preceded by Mortgagee's express written consent to the
particular transaction and transferee. Mortgagee may withhold such consent in its sole
discretion. If any Accelerating Transfer occurs, Mortgagee in its sole discretion may
declare all of the Secured Obligations to be immediately due and payable, and Mortgagee
may invoke any rights and remedies provided by Paragraph 6.3 of this Mortgage.
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6.2 Events of Default.

The occurrence of any one or more of the following

events, at the option of Mortgagee, shall constitute an event of default (“Event of Default™)
under this Mortgage:

(a) Mortgagor fails to make any payment, when due, under the Debt
Instrument (after giving effect to any applicable grace period), or any other default occurs
under and as defined in the Debt Instrument or in any other instrument or agreement
evidencing any of the Secured Obligations and such default continues beyond any
applicable cure period;

(b) Mortgagor fails to make any payment or perform any obligation which
arises under this Mortgage:

in Accelerating

ADOeRETTE @FRi e

Mortgagee shall
well as any othe
cumulative, and

ights and remedies authorized by law. All of such rights anc
e exercise of any one arimarézof them shall not constit

T 'NGTOFFICIALL
representation o warrant m. ction with this
Mortgag Ibe‘g:ﬁi%ﬁﬁg}s Q\é“o‘éﬁ}( ﬁgc sleading in any
material 1 [;ect whethadeadce County Recorder'
(e) Any.def: unde: other i >on all or any part of the
Property, or undeyfanygobligation secured by such 'mortgage, whether such mortgage is
prior to or subordinate to this Mortgage.
6 Remedies. At any time after the occurrence of an Event of Default,
2 entitled to invoke any and all, of the rights and remedies described below, as

smedies shall be
> an election of

remedies.
(a) Mortgagee ni%rlyu(df:clal'e any. 56;@111 of the Sec ations to be due
and pay: tely withcat &any’ pregentxgﬁiént, demand, r notice of any

klnd ’;/‘,,:’ F Pt

(b) Either in person or by agent, without bringing any action or
proceeding, enter upon and take possession of the Property in accordance with applicable
law, or any part thereof, in its own name, and do any acts which it deems necessary or
desirable to preserve the value, marketability or rentability of the Property or part thereof
or interest therein, increase the income therefrom or protect the security hereof and, with
or without taking possession of the Property, sue for or otherwise collect the rents, issues
and profits thereof, including those past due and unpaid, and apply the same in
accordance with this Mortgage. The entering upon and taking possession of the Property,
the collection of such rents, issues and profits and the application thereof, shall not cure
or waive any default or notice of default hereunder or invalidate any act done in response
to such default or pursuant to such notice of default and notwithstanding the continuance
in possession of the Property or the collection, receipt and application of rents, issues or
profits, Mortgagee shall be entitled to exercise every right provided for in any of the Debt

il Ul
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Instruments or by law upon occurrence of any Event of Default;

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

(d) Mortgagee may cure any breach or default of Mortgagor, and if it
chooses to do so in connection with any such cure, Mortgagee may also enter the
Property and/or do any and all other things which it may in its sole discretion consider
necessary and appropriate to protect the security of this Mortgage. Such other things may
include: appearing in and/or defending any action or proceeding which purports to affect
the security of, or the rights or powers of Mortgagee under, this Mortgage; paying,
purchasing, contesting or comprom1s1ng any encumbrance charge, lien or claim of lien
which ip Mortgage, such

J_udgmel: m‘g i‘§ tgage; obtaining
or 1

>d to be carried

insuranc 5YIng any premiums or ¢
under th ’f 6 F I:él)}&tig' g >f the Property;

and/or ¢ qounsel accountants, yihqactors and othe iate persons to

assist Mortg msr@ag&tmqn&&ﬁ DEORETSFAE.  \-ccunder either with
or without siving notteedaayqe€dounty Recorder!

(e) Mortgag reise the remedies fained in this Mortgage, any
Debt Instrument orfin any otheér irstfument offagreement ¢videncing any of the Secured
Obligations.

H Exercise any or all of the remedics available to a secured party
under the Uniform €ommercial Code of Indianz, including,/but not limited to:

(1) Either mual,ly or by means of a court appointed receiver,

take possession of all or ag*x ok e’@ﬁﬁsonal property that is part of the Property
( >rsonal Propert ‘fand exeide therefrom Mortgagor and all others
c g under Mortga Or, and thersaﬁer hold, store, u yerate, manage,
9 | control, r‘aake Tepairs,’ rré-placementr ak additions and
1 and exerc{},sq atlnghts and powers of in respect to the
F or any pa’ifhﬂllé}eof Pthe < ee demands or
a DS e se of any rights

under any of the Debt Instruments, Mortgagor promises and agrees to promptly
turn over and deliver complete possession thereof to Mortgagee;

(11)  Without notice to or demand upon Mortgagor, make such
payments and do such acts as Mortgagee may deem necessary to protect its
security interest in the Personal Property, including without limitation, paying,
purchasing, contesting, or compromising any encumbrance, charge or lien which
is prior to or superior to the security interest granted hereunder, and in exercising
any such powers or authority to pay all expenses incurred in connection therewith;

(iii) .Require Mortgagor to assemble the Personal Property or
any portion thereof, at a place designated by Mortgagee and reasonably
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convenient to both parties, and promptly to deliver such Personal Property to
Mortgagee, or an agent or representative designated by it.- Mortgagee, and its
agents and representatives shall have the right to enter upon any or all of
Mortgagor's premises and property to exercise Mortgagee's rights hereunder;

(iv)  Sell, lease or otherwise dispose of the Personal Property at
public sale, with or without having the Personal Property at the place of sale, and
upon such terms and in such manner as Mortgagee may determine. Mortgagee
may be a purchaser at any such sale;

(v)  Unless the Personal Property is perishable or threatens to
decline speedily in value or is of a type customanly sold on a recognized market,

\ oap 0) en notice of the
t ; tteisl other intended
C thercof. Such notice may be mailed o M the address set
f . INOPSF FICIAL!

Notwithstand gl“hwlﬂg)aﬂmtm&ﬂmmw 86 Db Instrument to the
contrary,”the-Mortgagee ]hdkée@@ﬁﬂg’qonlémhﬂep@ remedics that a mortgagee
would have under Indiana law or in equity (including without limitation IC §32-30-10,
Mortgage Koreclosure®Actions, 1€ §32-30-5, Receiverships, and the UCC IC §26-1-9.1
(such laws, as amendcd, modificdpand/or recodifiad fromgtime-ta-time |are collectively
referred to herein as the "Applicable Law")). In the event/of any inconsistency between
the provisions ofithis Mortgage and the provisions of A Hle Law, the provisions of
Applicable Law shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render‘unenforceable any otherprovisions of this Mortgage that can be
construed in a mannci/consistent, with Applicabi€ Law. .Conversely, if any provision of
this Mortgage shall grant to Mortggg«%qu.gny rights or remedies upon default of the
Mortgagor that are more limitedsths: e@gﬁ@ts or remedies that would otherwise be

vested in the Mortgage under Applicable %% in the absence Said provision, the
Mortgag 1] belvested w1t}£;ﬁ°1§e rights—an '_lrénedles granted u \pplicable Law.
Notwith: any provision gn this Mortéage relating to = f-sale or other
provisio fthe Property ‘apo/n dcﬁe;ultéiher thap 1nd¢ proceeding, any
sale of pursuant to *’IﬁrzrnMortgage will 1 wugh a judicial
proceedi % yber 1

6.4 Foreclosure: Expense of Litigation. When the Secured Obligations, or any
part thereof, shall become due, whether by acceleration or otherwise, Mortgagee shall
have the right to foreclose the lien hereof for such Secured Obligations or part thereof. In
any suit to foreclose the lien hereof or to enforce the obligations of Mortgagor hereunder
or under any Debt Instrument, 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 Mortgagee for attorneys' costs
and fees (including the costs and fees of paralegals), survey charges, appraisers' fees,
inspecting engineers' and/or architects' fees, fees for environmental studies and
assessments and all additional expenses incurred by Mortgagee with respect to
environmental matters, outlays for documentary and expert evidence, stenographers'
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charges, publication costs, and costs (which may be estimated as to items to be expended
after entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, Torrens certificates, and similar data and
assurances with respect to title as Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to
such decree the true condition of the title to or the value of, or the environmental
condition of| the Property. All expenditures and expenses of the nature in this paragraph
mentioned, and such expenses and fees as may be incurred in the protection of the
Property and the maintenance of the lien of this Mortgage, including the fees of any
attorney employed by Mortgagee in any litigation or proceeding affecting this Mortgage,
the Debt Instruments or the Property, including probate and bankruptcy proceedings, or
in preparations for the commencement or defense of any suit or proceeding or threatened
suit or | )r, with interest

thereon : d ;E@@Wt QQL shall be secured

et NOT OFFICIAL!

6 \rheationQf Sale Proceeds Rents.
’Pﬁisgﬁmmmr%‘m@&re—pr erty of
(a) m&@ﬁ&@@ﬂ?%ﬂﬁm&y sale of the Property in the

following manner: first, to pay the portlon of the Secured Obligations aftributable to the
costs, fecs and e es of tl mcluding costs of evidence of title in connection
with the sale; and, second, to pay all ogherSecured Obligations any order and
proportions as Mortgagee in its sole discretion may choose™ The remainder, if any, shall
be remitted|to the peison ‘or persons entitlcd theret

(b) Mortgagee shall apply,any andall Rents collected by it, and any and
all sums| other thaniproceeds of any sale of the Property which Mortgagce may receive or
collect under Paragraph 6.3, in the; f(ﬂl“ng manner: first, to pay the portion of the

Secured Ot atlons attributable ta rm‘ COSts AL expenses of operation and collection that
may be wred by Mortgagees jor gny-reccivery and, second, t0 pay all other Secured
Obligatic wy order and pmportlons as Mortgagee mitssoled on may choose.
The rem f any, shall beSicHited 0 the person or :ntitled thereto.
Mortgag o lability fopgjny fafide which it docs receive.

6.6 Appointment of Receiver. Upon, or at anytime after the filing of a complaint

to foreclose this Mortgage, Mortgagee shall be entitled to the appointment of a receiver
of the Property by the court in which such complaint is filed, and Mortgagor hereby
consents to such appointment. Such appointment may be made either before or after sale,
without notice, without regard to the solvency or insolvency of Mortgagor at the time of
application for such receiver and without regard to the then value of the Property or
whether the same shall be then occupied as a homestead or not and Mortgagee or any
holder of the Debt Instruments may be appointed as such receiver. Such receiver shall
have power: (a) to collect the rents, issues and profits of the Property during the
pendency of such foreclosure suit and, in case of a sale and a deficiency, during the full
statutory period of redemption, whether there be redemption or not, as well as during any
further times when Mortgagor, except for the intervention of such receiver, would be
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entitled to collect such rents, issues and profits; (b) to extend or modify any then existing
leases and to make new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options to lessees to extend or renew terms to expire,
beyond the maturity date of the Secured Obligations and beyond the date of the issuance
of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any the leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor and all persons whose interests in the premises
are subject to the lien hereof and upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the Secured Obligations,
satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed to any
purchaser; and (c) all other powers which may be necessary or are usual in such cases for
the protenfinn nossession. control. manasement_and onf-mfinn of the nremises durjng the
whole of wrt from time to time ma ver to apply the

net incor E@ﬂumenﬁ ﬂaﬁ Obligations, or

by any « oC , 2] nt or other lien

which mr m mmm* , provided such

applicatio i B S A & RSP « - of ¢ i od
' the Lake County Recorder!

7. MISCELLANEOUS PROVISIONS

7.1 No Waiver or Cure.

(a)nkach waiver by Mortgagee must be in waitiag; and no| waiver shall be
construed as a continuing waiver. No waiver shall be implied from any delay or failure
by Mortgagee to fake action on jaccount of any/default of Mortgacor. Consent by
Mortgagee to any actior omissiomby Mortgagorshall notibe construed as a consent to any
other or subsequent act or omlssmn oito Waye the requirement for Morfgagee's consent
to be obtained 1 t :

) Tf any of the «,vt‘nts dt‘SCI‘lb"d velow oceurs, tha . alone shall not
cure or 1 ~breach, EvenE of DEfAtlaRrotice of defayt 1is Mortgage or
invalidat xformed pursuap( oy ary Stich defanlt or ullify the effect
of any n or sale (unles§ZilSecured Oblig have been paid
and performe d); or impair-the security of this Mortgage, or prejudice Mortgagee or any

receiver in the exercise of any right or remedy afforded any of them under this Mortgage;
or be construed as an affirmation by Mortgagee of any tenancy, lease or option, or a
subordination of the lien of this Mortgage:

(1) Mortgagee, its agent or a receiver takes possession of all or any
part of the Property;

(1) Mortgagee collects and applies Rents, either with or without
taking possession of all or any part of the Property;

(i) Mortgagee receives and applies to any Secured Obligation
proceeds of any Property, including any proceeds of insurance policies,
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condemnation awards, or other claims, property or rights assigned to Mortgagee
under this Mortgage;

(iv) Mortgagee makes a site visit, observes the Property and/or
conducts tests thereon;

(v) Mortgagee receives any sums under this Mortgage or any
proceeds of any collateral held for any of the Secured Obligations, and applies
them to one or more Secured Obligations;

(vi) Mortgagee or any receiver performs any act which it is
emnowered or anthorized to nerform under this Mortoaoe or invokes any right or

I A this Mortoaoe

Document is

Y ctions permitted
under Paragrapl Wﬁéﬁt& S for the Secured

Obligations, or Bli)é thet {Sgcﬁlé Jtﬁb b declared to be
immediately due & paya orﬂv e notice ault ’«Eﬁé ectlon sell has been given
er

under this Mort; ounty Recor

7.3 Waiver of Rig e ex rmitted by ', Mortgagor waives the
benefit of all laws now existing or that hercafter may be enacted providing for (a) any
appraisement before sale ofany portion of the Property, and (b) the benefit of all laws that may
be hereafter enacted in any.way extending the time for the enforcement of the collection of the
Debt Instruments or the Secured Obligations or creating or extending a period of redemption
from any sale made in collecting the Secured Obligationsd To the full extent Mortgagor may do
so, Mortgagor agrees that Mortgagor will not at any tlme insist upon, plead, claim or take the
benefit or advantZge of any law now onlﬁre*«lfé’;»m force providing for any appraisement,

valuation, stay, extension or redempt1¢@¢§fla 1;" woor, for Mortgagor, MNortgagor's heirs,
devisees, representatives, SUCCESSOIS arg s‘,lgna, an&‘r; 41 any and all persof rer claiming any
interest in the F o the extent p‘*rmufted by ]aw hereby waives ai 1ses all rights of
redemption, val praisement, stdy it fxecuilorg, notice of cle ature or declare
due the whole ¢ i llgatlons &x{@iﬁa Mmg in the cv« sure of the liens
hereby created. xred to 11T tHIS baragraph and nos hich Mortgagor,

Mortgagor's heirs, devisees, iepiesentatives, successors and assigns or oilier person might take
advantage despite this Paragraph, shall hereafter be repealed or cease to be in force, such law
shall not thereafter be deemed to preclude the application of this Paragraph. Mortgagor
expressly waives and relinquishes any and all rights and remedies which Mortgagor may have or
be able to assert by reason of the laws of the State of Indiana pertaining to the rights and
remedies of sureties. To the extent permitted by Applicable Law, the Mortgagor hereby waives
in all respects the applicability of IC §32-30-10-10 that prohibits concurrent legal actions for the
same debt. The Mortgagor expressly waives and relinquishes any and all rights and remedies
that the Mortgagor may have or be able to assert by reason of the laws of the State of Indiana
pertaining to the rights and remedies of sureties. To the extent permitted by Applicable Law, the
Mortgagor further waives and relinquishes any right it may have to require the Mortgagee to
consolidate any or all of the actions filed by it with respect to the Secured Obligations of any
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kind or nature whatsoever and the Mortgagor hereby agrees that each such party may proceed in
separate actions contemporaneous with any other actions in such manner as it deems necessary
or appropriate.

7.4 Intentionally Omitted.

7.5 Merger. No merger shall occur as a result of Mortgagee's acquiring any other
estate in or any other lien on the Property unless Mortgagee consents to a merger in writing.

7.6 Joint and Several Liability. If Mortgagor consists of more than one person,
each shall be jointly and severally liable for the faithful performance of all of Mortgagor's
obligations under this Mortaage

[ ]
7 )€ LMMt welatic ition, perfection
and procedures 0 the ﬁi mﬁrr 3eip N ; Mortgage, this
Mortgage shall N Tn i ﬁr !L ndiana, it being

understood that E}T{??&%ﬁ 1e fullest extent
permitted by the 1aws of In t e s of the 1Z a sha overn any and all
matters, claims ontrovergi mwg cﬁt?r €Elated to U Mortgage, the
relationship of the parties, and/or the 1nterpretat10n and enforcement of the rights and duties of
the parties relating to f! rtgag Det nment. "of the indebtedness or

obligations arising thereunder or hereunder.

7.8 'Successoss in Interest. | The terms, covenants andgeonditions of this Mortgage
shall be binding upon 2nd inure to the benefit of the heirs, successors and assigns of the parties.
However, this Paragraph not waive the provisi fParagraph 6.1.

7 %ubrogatlon To the exteqt ¢ n“i proceeds of the Debt Insfruments are used to
pay any outstanding [ien, charge or priog c'luumbrancc agamst the Property, Mortgagee shall be
subrogated to wd all rights and Jrefis ewned 9Fheld by any owne holder of such
outstanding lien res and prior encliimbrances;in€spective of wheth iens, charges or
encumbrances a ' e S ‘

7 INT T TO" JURISDICTIOR DR HEREBY
CONSENTS TO THE JURISDICTION OF ANY FEDERAL OR STATE COURT
WITHIN THE STATE OF ARIZONA HAVING PROPER VENUE AND ALSO
CONSENT TO SERVICE OF PROCESS BY ANY MEANS AUTHORIZED BY
ARIZONA OR FEDERAL LAW AND, WITH RESPECT TO EQUITABLE REMEDIES
INCLUDING BUT NOT LIMITED TO FORECLOSURE AND RECEIVERSHIP, THE
CIRCUIT OR SUPERIOR COURT OF LAKE COUNTY, INDIANA. THE PARTIES
HERETO ACKNOWLEDGE, STIPULATE AND AGREE THAT (1) THE
TRANSACTION EVIDENCED, GOVERNED AND/OR SECURED HEREBY BEARS A
REASONABLE RELATIONSHIP TO THE STATE OF ARIZONA IN THAT, AMONG
OTHER THINGS, MORTGAGEE HAS CONDUCTED A SUBSTANTIAL PART OF
THE NEGOTIATIONS FOR THE TRANSACTION IN THE STATE OF ARIZONA,
THE LOAN EVIDENCED BY THE DEBT INSTRUMENT HAS BEEN ORIGINATED
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AND WILL BE FUNDED FROM THE STATE OF ARIZONA, MORTGAGEE WILL
PERFORM A SUBSTANTIAL PART OF ITS OBLIGATIONS FOR THIS
TRANSACTION IN THE STATE OF ARIZONA (INCLUDING THE SERVICING OF
THE TRANSACTION), AND THE OFFICERS RESPONSIBLE FOR SERVICING THE
TRANSACTION ARE RESIDENTS OF, AND OFFICE IN, THE STATE OF ARIZONA;
AND (2) MORTGAGEE WOULD NOT HAVE ENTERED INTO THIS TRANSACTION
BUT FOR THE FOREGOING STIPULATION.

7.11 _WAIVER OF JURY TRIAL. MORTGAGOR AND MORTGAGEE
EACH WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS (a) UNDER THIS
MORTGAGE OR ANY RELATED AGREEMENT OR UNDER ANY AMENDMENT,
INSTRUMEN!] R AGREEMENT DELIV ICH MAY IN

] [T DELIV
THE FUTURE 105D IN)CONNEGTION Wi 1 GAGE OR (B)
ARISING FR( M\J &mmm ‘ONNECTION
WITH THIS 6% Y S ACTION OR
PROCEEDING Wi %%ﬁ‘%ﬁ% %3}% AN% BEFORE A JURY.
MORTGAGOF A ik m; LAIM AGAINST
MORTGAGEE 0OR ANWe loalgm R oppRyoiec IED. UNDER THIS

AGREEMENT ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT,
CONSEQUENTIAL, IN ENT JNIT] DAMA

7.12, Interpretation. Whenever the context requires, 2l wopds used in the singular
will be construed o have becn nsed in the plural, and vice versa, jand €ach gender will include
any other gender. The eaptions of the sections of this Mortgage are for convenience only and do
not define or limit any .t 1 provisions. The 1 “include(s)” means “include(s), without
limitation,” and the word"“including”"means “incliding, but'not limited t0.” The word
“obligations” is used in its broadest and m}.ﬁf]@.’tﬁp{ghensive sense, and includes all primary,

secondary, dire firect, fixed and ceribypentioblisations. It further includes all principal,
interest, prepayment charges, late charges doan fees é’@f;any other fees and ges accruing or
assessed at any t 11 as all obligationsto perfefm-acts or satisfy co s. No listing of
specific instance r matters in anyewAy liitsiths scope or gen iy language of
this Mortgage. - to thig Mortgdgeﬂmh:;eby incorporate tgage.

7.13  In-House Counsel Fees. Yy CICVELD l\riulbsusux 15 uuusated to pay or
reimburse Mortgagee for any attorneys' fees, those fees shall include the allocated costs for
services of in-house counsel to the extent permitted by applicable law.

7.14 Waiver of Marshaling. Mortgagor waives all rights, legal and equitable, it
may now or hereafter have to require marshaling of assets or to direct the order in which any of
the Property will be sold in the event of any sale under this Mortgage. Each successor and assign
of Mortgagor, including any holder of a lien subordinate to this Mortgage, by acceptance of its
interest or lien agrees that it shall be bound by the above waiver, as if it had given the waiver
itself.

8-



7.15  Severability. If any provision of this Mortgage should be held
unenforceable or void, that provision shall be deemed severable from the remaining provisions
and in no way affect the validity of this Mortgage except that if such provision relates to the
payment of any monetary sum, then Mortgagee may, at its option, declare all Secured
Obligations immediately due and payable.

7.16 Notices. Mortgagor hereby requests that a copy of notice of default and
notice of sale be mailed to it at the address set forth below. That address is also the mailing
address of Mortgagor as debtor under the Uniform Commercial Code. Mortgagee's address
given below is the address for Mortgagee as secured party under the Uniform Commercial Code.

Addresses for N tdoor I
Documemtem X

NOT OXFIGEA
Address for Notices (o M0 h} ag!%;cumen% A&%Elgfﬁpﬁlgy of

ake Connty
Scottsdale, Arizona 85260
ttention: T.aura A. Esq.

7.17 Ground I edses. The lien of this Mortgage shall be“subjcct to the terms of the
Ground Leases, and this Mertgage does not encumber the City of Lake Station, Board of Public
Works and Safety’s interest in the Ground Leases or any fee interest in the [and (other than

Mortgagor’s ownership of the Jmprovements on the Property during the term of the Ground
Leases).

pally blank.)
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first
above written.

MORTGAGOR:

SHOUT OUTDOOR INDIANA, LLC,
a Delaware limited liability company

By: Shout Outdoor Media, LLC,
a Delaware limited liability company
Its: Member

Documentyido: LC,

a Delawas ability company
NOT OFFIGIARs!

This Document is the PIRPSIEX Wfdings, 1LC,

the Lake County Recordd®elaware limited liability company
Its: Member

By
Na

N

)
w2
o

Q)

o
|

o nan}danager
B
T 7

Name: James Neumann, Manager

&

-

STATEOF L L e yuaic

COUNTYOF LAPgE

The fo nstrment was s efore me this A >f May, 2017, by
James Neuma: ager of Shout’ Iothugs LC, a Delaws iability company,
Member of St ite, BLC, a DefdWare limited Tiabil Viember of Shout
Media, LLC, : d. liabilit ! lember r Indiana, LLC, a

Delaware limited liability company, for an onbrehaJIf 6f sa1;1 limited liability company.

OFFICIAL SEAL

Notary Public
Dennis A Lundgren

. L. Print Name:_ D€r) s« A LAy 2L
Notary Public, State of lllinois County of Residence: G A

¢ My Commiasion Expires 3/1/2020%

My Commission Expires:_ 2/, /Zozo

(NOTARY STAMP/SEAL)

Indiana Mortgage Signature Page
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-—

STATEOF _L i ,r01S )

)
COUNTYOF _LAkE )

The foregoing instrument was acknowledged before me this LZ""fiay of May, 2017, by
Scott Goodman, the Manager of Shout Holdings, LLC, a Delaware limited liability company,
Member of Shout Intermediate, LLC, a Delaware limited liability company, Member of Shout
Media, LLC, a Delaware limited liability company, Member of Shout Outdoor Indiana, LLC, a
Delaware limited liability company, for an on behalf of said limited liabi}ity company.
Y 4 _
OFFICIAL SFAI ‘. Notary Public 4

Dennis A L § Print Name: ___ Df A D (o R S~
Notary Public, & - ¢ Docudamepiegigs -

D o Ao T OFFTCTAT - /2 e—

(NOTARY STAM: Jg},}&s Document is the property of
the Lake County Recorder!

This instrument prepared by Andrew D. Gleason, Bryan Cave, [P, Attoraey At Law, 2 NORTH
CENTRAL AVE, SUITE 2200, PHOENIX, ARIZONA 85004.

I affirm, under penaltics'of perjury, that I have taken reasonable care to redact each Social
Security Number in this nent, unless requirec . Andrew D. Gleasc

813070.2



EXHIBIT A
Legal Description of the Land

An interest in land, said interest being over the following described parcels:
Parcel 1:

A parcel of land in the Northwest quarter of Section 18, Township 36 North, Range 8 West of
the Second Principal Meridian, in the City of Lake Station, Lake County, Indiana, said parcel
also being a portion of unimproved Decatur Street, described as follows:

Commencing at )2 > on to East Gary,

as per Plat ther i E%j?ﬁ@fitl >corder of Lake
County, Indiane srih, along the East Iine of said Block 5. s e also being the

West right-of-w N ? @]F ?‘; %I&}. 1 1g; thence East,
parallel with th x ne of said Blo 6 feet 't est it 6, Block 7 in
Garden Addition to” Synopmmemrbsftheopm }Page 12, said West
line also being it Hast ngﬂﬁ Vayldad s mmrthence I\J\ h, along the West

line of said Block (7, 93 feet, more or less, to the South right-of-way line of Interstate Highway
94; thence West, along said South right-of-way linc“to the East 1ineof said Block 5; thence
South, along the Fast line of said Block 5,76 feet, more or less, to the point of beginning.

Containing 5600 sq. ft.,more orless, and subject to all legal high nd eascments of record.

Property Location: 1-94 and Decatur Strect, Lake Station, [ndiar
Tax Parcel: N/A; owned by the/City of [ ake Statien propérty (not taxed)

Parcel 2:

A parcel of land in the Northeast quarte; il mibe Sowtkeast quarter of Scction 13, Township 36
North, Range ¢ of the Second ?rm( Loz d: Muldlan in the City e Station, Lake
County, Indian: rcel “also bemg} a port'on of unlmprow 25 ie, described as

follows: X, NDIANR,

1

Commencing at the Northeast commer of Lot 1, Block 22, in the First Addition to East Gary, as
per plat thereof, recorded in Plat Book 16, Page 10, in the Office of the Recorder of Lake
County, Indiana; thence West, along the North line of said Block 22, said North line also being
the South right-of-way line of 25th Avenue, 62 feet; thence North, parallel with the East line of
said Block 22, 55 feet, more or less, to the South right-of-way line of Interstate Highway 94;
thence Northeasterly, along said South right-of-way line, 20 feet, more or less, to the South line
of Lot 24, Block 1, in the Second Addition to East Gary Gardens, as per Plat thereof, recorded in
Plat Book 24, Page 57, said South line also being the North right-of-way line of said 25th
Avenue; thence East, along the South line of said Block 1, 42 feet to the East line of said Block
1, said East line also being the West right-of-way line of Clay Street; thence South, along said
West right-of-way line, 60 feet to the point of commencement.

Containing 3670 sq. ft., more or less, and subject to all legal highways and easements of record.
EXHIBITA -1
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Property Location: [-94 and 25th Avenue, Lake Station, Indiana
Tax Parcel: N/A; owned by the City of Lake Station property (not taxed)




SCHEDULE 1.1

List of Ground Leases

1. Land Lease Agreement dated April 7, 2009 between Lake Station, Board of Public
Works and Safety, as landlord, and Outdoor One, Inc., as tenant, and recorded on April 17, 2009
as Instrument No. 2009-24765 of the Records of the Lake County, Indiana Recorder, and as
assigned to Mortgagor pursuant to that certain Assignment and Assumption of Lease dated
concurrently herewith, with respect to that portion of the Land commonly referred to as 1-94 at
the North End of Decatur Street, and as evidenced by Memorandum of Lease by and between the
City of Lake Station, Board of Public Works and Safety, as Landlord, and Shout Outdoor
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