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STGNI LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (this “Assignment™) is made as of
March _J AT, 2019 by and from SUNSHINE CAR CARE, 11.C, aDelayare limited liability
company (“Sunshing”), and INDIANA HOLDINGS REAL ESTATE, LLC, an Indiana limited
liability company (“IHRE"), to'and for the benefit of ASSOCIATED BANK, NATIONAL
ASSOCIATION, 2 national banking association, its successors and assigns (“[ender”).

RECITALS:

A. IE the owner of cetain real property located in the f Merrillville and
Crown Point, La vy, State of Indiana more particularly descri ghibit A attached
hereto (“Property

B. Lender made on€ or more loans (Calii a LOail aiid COLICCUVCLY, the “Loa.ns”) to

Sunshine and THRE (collectively, “Borrower”) pursuant to that certain Amended and Restated
Credit Agreement dated as of June 28, 2013 by and between, among others, Borrower and
Lender (as amended, the “Loan Agreement”), including the loans evidenced by (i) an Amended
and Restated Term Note dated as of February 6, 2019 from Sunshine and Oil X-Change LLC to
Lender in the principal amount of $7,000,000.00, and (ii) a Real Estate Loan Note dated
November 18, 2016 from IHRE and Indiana Holdings II Real Estate, LLC to Lender in the
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principal amount of $2,828,000.00 (each a “Note” and collectively, the “Notes™).

C. One or more of the Loans are secured by: (i) certain Mortgages (as defined in the
Loan Agreement), including a mortgage encumbering the Property (the “Mortgage™), and (ii)
certain other documents evidencing or securing the Loans (together with the Notes, the Loan
Agreement and the Mortgages, the “Loan Documents™).

D. The obligations of Borrower under the Loan Agreement, the Notes, the Mortgage,
this Assignment, and the other Loan Documents are collectively referred to herein as the

13

Obligations™.

E. Borrower is required, as additional collateral for the Loans, to transfer and assign
to Lender all of Borrower’s right, title and interest in, to and under the Leases and Rents (as
defined below).
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1. Definitions. As used herein, the following terms shall have the following
meanings:

“Event of Default” means an Event of Default, as defined ‘in'the Loan Agreement, which
shall include after the expiration of any applicable notice and cure periods.

“Leases”| means, all Teases, subleases, rental coniracts, occupancy agreements, licenses

and other arrangements (in each case whether existing now or in the future) pursuant to which
any person or entity occupies or has the right 10:0¢cupy or use any portion of the Property, and

includes (a) any supplement, modificatiofiyamendiient, renewal or extension of any Lease and
(b) any security or guaranty for any Lease.

“Lessees’ the lessees undes the JLeases or any subte occupants of the
Property.

“Rents” means all ICILS, 155UCs, HICOIIC, TCVENUCS, 10Yyaitcs, proiis and other amounts
now or in the future payable under any of the Leases, including those past due and unpaid.

Capitalized terms used in this Assignment and not otherwise defined are used as defined in the
Loan Agreement.

2. Assignment. As security for the payment and performance of the Obligations,
Borrower hereby absolutely and unconditionally transfers, sets over and assigns to Lender all
present and future right, title and interest of Borrower in, to and under the Leases and the Rents,
together with all advance payments, security deposits and other amounts paid or payable to or
deposited with Borrower under any of the Leases and all other rights and interests of Borrower
under or in respect of any of the Leases. This Assignment is intended to be and is an absolute
present assignment from Borrower to Lender, it being intended hereby to establish a complete



and present transfer of all Leases and Rents with the right, but without the obligation, to collect
all Rents.

3. License. Except as hereinafter set forth, Borrower shall have a license to collect
the Rents accruing under the Leases as they become due (“License™), but not in advance, and to
enforce the Leases. Subject to Section 8.1 hereof, the License shall be revoked, at Lender’s
option, upon the occurrence of an Event of Default. Borrower covenants and agrees that in
exercising its License it shall hold all Rents in trust and shall apply the same first to the payment
of the reasonable expenses of owning, maintaining, repairing, operating and renting the Property,
and then to payment of the Obligations. Prior to an Event of Default, Borrower may use the
balance of the Rents for any purpose allowed by law.

4, Bnnrnonnfnfinnﬂ opr] Warranties. Borrower herebhv renresents and warrants to
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Rents; (d) to Borrower’s knmkg: hego ('ﬁi %’3& EZS under the provisions of the

Leases on the part of the lessor or Lessees thereu der (e) to Borrower’s knowledge, no Lessee
has any defense, set-off or counterclaim against Borrower; (f) except as disclosed in writing to
Lender or as expressly set foith in any of the Leasesyno Lessee hasany purchase option or first
refusal right or any right or option for additional space with respect to the Property; (g) Borrower
has not accepted prepayments of installments of rent or any otl 1rges under any Lease for a
period of more than one (1) month in advance except for security or similar deposits; and (h) to
Borrower’s knowledge, exeept as otherwise disclosed to Lender in writing, all work required to
be performed by Borrowerss@s landlord, as of thesdate hereof under any Lease has been
completed in accordance with the provisionsofitiel.case.

5. Covenants of Borrower:

5.1 N >s and Lease Terminations and-Modifications ver shall not enter
into, cancel, sur srminate (exceptrasweNiesult of a mat t by the Lessees
thereunder and f [essee to curc”the default within > time periods set
forth in the Lease), amend or modify any Lease, or make any subsequent assignment or pledge of

a Lease, or consent to the subordination of the interest of any Lessee in any Lease, or consent to
any assignment by any Lessee or any subletting, without the prior written consent of Lender if
any of the foregoing would materially and adversely impact Lender’s interest in the Property.
Any attempt to do any of the foregoing without the prior written consent of Lender (if such
consent is required) shall be null and void;

52  Performance under Leases. Borrower shall observe and perform all of the
covenants, terms, conditions and agreements contained in the Leases to be observed or
performed by the lessor thereunder, and Borrower shall not do or suffer to be done anything to
impair the security thereof. Borrower shall not (a) release the liability of any Lessee under any
Lease or any guaranty thereof, (b) consent to any Lessee’s withholding of rent or making
monetary advances and off-setting the same against future rentals, (c) consent to any Lessee’s




claim of a total or partial eviction, (d) consent to a termination or cancellation of any Lease,
except as specifically provided above or in such Lease, or (e) enter into any oral Leases with
respect to all or any portion of the Property;

53 Collection of Rents. Borrower shall not collect any of the Rents, issues, income
or profits assigned hereunder more than one (1) month in advance of the time when the same
shall become due, except for security or similar deposits;

5.4  Further Assignment. Borrower shall not make any other assignment of its entire
or any part of its interest in or to any or all Leases, or any or all Rents, except as specifically
permitted by the Loan Documents;

55 Lease Guaranty Rnrranr shall not alter, modify or change the terms of any

guaranty of any terminate any such guars ermit to be done
anything which v Aﬂ nof 1a
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pay rent under any Leasghis Document is the property of
57 Delending AdRs-BeR WAl HeR eS8t and exponse, appear in and

defend any and all actions and proceedings arising under, relating to or in any manner connected

with any Lease or the obligations, duties or liabilities of the lessor or any [essee or guarantor
thereunder, and shall pay all reasonable costs and expenses of Lender, including reasonable court
costs and reasonable attorneys’ fees, in any such action or p g in which Lender may
appear,

5.8  Enforcement. Borrower shall enforce the observance and performance of each

covenant, term, condition and agreement contained in each Lease to be observed and performed
by the Lessees and guarantors thereunder;

59 N sorrower shallfamediately aotify Lender of any erial breach by a
Lessee or guaran >t any. Lease;

510 S 1orrower shallimOt permit an: ases to become
subordinate to ar i ing the ind >d hereby or liens

for general real estate taxes not delinquent; and

5.11 Bankruptcy of Lessee. If any Lessee is or becomes the subject of any proceeding
under the United States Bankruptcy Code, as amended from time to time, or any other federal,
state or local statute which provides for the possible termination or rejection of the Leases
assigned hereby, Borrower covenants and agrees that if any such Lease is so terminated or
rejected, no settlement for damages shall be made without the prior written consent of Lender,
and any check in payment of damages for termination or rejection of any such Lease will be
made payable both to Borrower and Lender. Borrower hereby assigns any such payment to
Lender and further covenants and agrees that upon the request of Lender, it will duly endorse to
the order of Lender any such check.




6. Cancellation of Lease. In the event that any Lease permits cancellation thereof
on payment of consideration and the privilege of cancellation is exercised, the payments made or
to be made by reason thereof are hereby assigned to Lender, and if an Event of Default has
occurred, shall be applied, at the election of Lender, to the Obligations in whatever order Lender
shall choose in its discretion or shall be held in trust by Lender as further security, without
interest, for the payment of the Obligations. Prior to such Event of Default, Borrower may use
and apply such termination payments to expenses of the Property.

7. Lender’s Rights Upon Lessee Bankruptcy. Upon the occurrence of an Event of
Default, and if a Lessee under a Lease files or has filed against it any petition in bankruptcy or
for reorganization, or undertakes or is subject to similar action, Lender shall have, and is hereby
assigned by Borrower all of the nghts which would otherwise inure to the beneﬁt of Borrower in
such proceeding ] > protection” of its

interests, to com I eas ce as may be sought
or granted in co it} J;! émtaﬁ . consented to by
Lender in writing x@mﬂﬁ reclude Borrower
from the pursuit benctit thefeof without any er ac 1on Ok pro 1g of any nature.
Lender, however, shall Tbtibd bblisatedesotmaketinielyofilinggyofodains in any bankruptey,
reorganization or <imilar actmeongk@@@jwné@dw’éﬂghts thercin.

8. Default of Borrower
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8.1 Remedies. “Upon the occurrence of an Event of Default, Borrower’s License to
collect Rents shall immediately cease and terminate, unles let shall otherwise notify
Borrower in writing that sueh License is not being terminated by Lender. Lender shall
thereupon be authorized at'its option to enter and tale possession of all or part of the Property, in
person or by agent, employee or court appointed receiver, and to perform all acts necessary for
the operation and maintenance of the Property fifithe same manner and to the same extent that

Borrower might reasonably so act. In furtberance theteof, Lender shall be authorized, but under
no obligation, to collect the Rents arising from the Yicases, and to enforce performance of any
other terms of th ses including, butiiot limited tofBorrower’s right < or modify rents,
sue for possessic feased premisespuelctiall ot part of the lease es, and collect all
Rents under sucl s. Borrower<aialinalsorpay to Lender pon any Event of
Default: (a)all 1 ts_and'security-or-other depositsf >r pursuant to any

Lease assigned 1u4uuuuux, aida \u) at Clairges 101 SCIviCees O 1aciiitics O1 101 escalations which
have theretofore been paid pursuant to any such Lease to the extent allocable to any period from
and after such Event of Default. Lender will, after payment of all proper costs, charges and any
damages, apply the net amount of such Rents to the Obligations. Lender shall have sole
discretion as to the manner in which such Rents are to be applied, the reasonableness of the costs
to which they are applied, and the items that will be credited thereby.

8.2  Notice to Lessee. Borrower hereby irrevocably authorizes each Lessee, upon
demand and notice from Lender of the occurrence of an Event of Default, to pay all Rents under
the Leases to Lender. Borrower agrees that each Lessee shall have the right to rely upon any
notice from Lender directing such Lessee to pay all Rents to Lender, without any obligation to
inquire as to the actual existence of an Event of Default, notwithstanding any notice from or




claim of Borrower to the contrary. Borrower shall have no claim against any Lessee for any
Rents paid by Lessee to Lender.

8.3  Assignment of Defaulting Borrower’s Interest in Lease. Lender shall have the
right to assign Borrower’s right, title and interest in and to the Leases to any person acquiring
title to the Property through foreclosure or otherwise. Such assignee shall not be liable to
account to Borrower for the Rents thereafter accruing.

8.4 No Waiver. Lender’s failure to avail itself of any of its rights under this
Assignment for any period of time, or at any time or times, shall not constitute a waiver thereof.
Lender’s rights and remedies hereunder are cumulative, and not in lieu of, but in addition to, any
other rights and remedies Lender has under the Loan Agreement, the Notes, the Mortgage and

any of the other L.oan Documents. Lender’s rights and remedies hereunder may be exercised as
often as Lender ¢ t .
Document 1s
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9. Indemnification _of Lender. Borrower heret s to indemnify, defend,
protect and hold [.ender harmless from and against any and all liability, loss, cost, expense or
damage (including teasonable attorney fees) that [ender may or might incur under the Leases or
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liability upon Lender for the operation and maintenance of the Property or for carrying out the
terms of any Lease before Lender has entered and taken possession of the Property. Any
reasonable loss or liability incurred by Lender by reason of actual entry and taking possession
under any Lease or this Assignment or in the defense of any claims shall, at Lender’s request, be
immediately reimbursed by Borrower. Such reimbursement shall include interest at the Default
Rate provided in the Loan Agreement, and reasonable costs, expenses and attorney fees. Lender
may, upon entry and taking of possession, collect the Rents and apply them to reimbursement for
any such loss or liability. The provisions of this Section 9 shall survive repayment of the
Obligations and any termination or satisfaction of this Assignment.

10.  Additions to, Changes in and Replacement of Obligations. Lender may take
security in addition to the security already given Lender for the payment of the Obligations or




release such other security, and may release any party primarily or secondarily liable on the
Obligations, may grant or make extensions, renewals, modifications or indulgences with respect
to the Obligations or the Mortgage and replacements thereof, which replacements of the
Obligations or the Mortgage may be on the same terms as, or on terms different from, the present
terms of the Obligations or the Mortgage, and may apply any other security held by it to the
satisfaction of the Obligations, without prejudice to any of its rights hereunder.

11.  Power of Attorney. In furtherance of the purposes of this Assignment, Borrower
hereby appoints Lender as Borrower’s attorney-in-fact, with full authority in the place of
Borrower, at the option of Lender at any time after the occurrence of an Event of Default, and in
the name of Borrower or Lender, to (a) collect, demand and receive the Rents and other amounts
payable under any Lease, (b) bnng su1t and take other act1on to enforce the Leases, (c) enforce,
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14.  Miscellaneous.
14.1 Severability. If any term of this Assignment or the application hereof to any

person or set of circumstances, shall to any extent be invalid or unenforceable, the remainder of
this Assignment, or the application of such provision or part thereof to persons or circumstances
other than those as to which it is invalid or unenforceable, shall not be affected thereby, and each
term of this Assignment shall be valid and enforceable to the fullest extent consistent with
applicable law.



142 Captions. The captions or headings at the beginning of each section hereof are for
the convenience of the parties only and are not part of this Assignment.

14.3 Counterparts. This Assignment may be executed in two or more counterparts,
each of which shall be deemed an original, and all of which shall be construed together and shall
constitute one instrument. It shall not be necessary in making proof of this Assignment to
produce or account for more than one such counterpart.

14.4 Notices. All notices or other written communications hereunder shall be given in
the manner set forth in the Loan Agreement.

14.5 Modification. No amendment, modification or cancellation of this Assignment or
any part hereof shall be enforceable without Tender’s nrior written consent
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14.7 Successowsi.and s -4- e ty. The terms,

covenants, conditions and w ies. confained hr Wers g. nite | hereby shall run
with the land, shall.dnure to %F[@&‘d%}a 3 Ff): gﬁéreto and their respective heirs,

executors, administrators, successors and assigns, and all subsequent owners of the Property, and

all subsequent holders of a INote and the Mor tgage, subject in all events to the provisions of the
Mortgage regarding transfers of the Property b Borrower. In this 2 signment, whenever the
context so requires, the masculine gender shall include| the ining and/or neuter and the

singular number shall include the plural and conversely in each case. If there is more than one
(1) party constituting Borrower, all obligations of each Borrower hereunder shall be joint and
several.

14.8 Expenses. Borrower shatipay+edsdemand all reasonable costs and expenses
incurred by Lender connection with'the review(oaf Leases, includi sonable fees and

-y

expenses of Lenc sutside counsel, 1oifto exceed $509 per occurres
149 C ith Doan Agreement -0 the extent th " this Assignment
conflict with the Doan Agreemeitathefterms of the | 1t shall govern.

15.  WAIVER OF JURY TRIAL. BORROWER AND LENDER, BY ITS
ACCEPTANCE HEREOF, HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY
AND UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT, TORT OR
OTHERWISE) BETWEEN OR AMONG BORROWER AND LENDER ARISING OUT OF
OR IN ANY WAY RELATED TO THIS ASSIGNMENT, ANY OTHER LOAN DOCUMENT,
OR ANY RELATIONSHIP BETWEEN BORROWER AND LENDER. THIS PROVISION IS
A MATERIAL INDUCEMENT TO LENDER TO PROVIDE THE LOAN DESCRIBED
HEREIN AND IN THE OTHER LOAN DOCUMENTS.

16. JURISDICTION AND VENUE. BORROWER HEREBY AGREES THAT
ALL ACTIONS OR PROCEEDINGS INITIATED BY BORROWER AND ARISING
DIRECTLY OR INDIRECTLY OUT OF THIS ASSIGNMENT SHALL BE LITIGATED IN




THE CIRCUIT COURT OF MILWAUKEE COUNTY, WISCONSIN, OR THE UNITED
STATES DISTRICT COURT FOR THE EASTERN DISTRICT OF WISCONSIN OR, IF
LENDER INITIATES SUCH ACTION, ANY COURT IN WHICH LENDER SHALL
INITIATE SUCH ACTION AND WHICH HAS JURISDICTION. BORROWER HEREBY
EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN
ANY ACTION OR PROCEEDING COMMENCED BY LENDER IN ANY OF SUCH
COURTS, AND HEREBY WAIVES PERSONAL SERVICE OF THE SUMMONS AND
COMPLAINT, OR OTHER PROCESS OR PAPERS ISSUED THEREIN, AND AGREES
THAT SERVICE OF SUCH SUMMONS AND COMPLAINT OR OTHER PROCESS OR
PAPERS MAY BE MADE BY REGISTERED OR CERTIFIED MAIL ADDRESSED TO
BORROWER AT THE ADDRESS TO WHICH NOTICES ARE TO BE SENT PURSUANT
TO THE MORTGAGE. BORROWER WAIVES ANY CLAIM THAT MILWAUKEE

COUNTY, WI THE TERN DIST] ONSIN IS AN
INCONVENIEM ﬂ%ﬁ%ﬁ% CK OF VENUE.
SHOULD BORI JR I, TO-, )R ANSWER TO
ANY SUMMO; $QR(PEDERS L0 ) WITHIN THE
NUMBER OF ’!;' ED BY AFTER THE ING THEREOF,
BORROWER S HEEMS]F \ 'OR JUDGMENT

MAY BE ENTERED BY Lﬁlmlimke}ﬁuﬁhepmmm DEMANDED OR PRAYED
FOR IN SUCH SUMMONS, COMPLAINT, PROCESS OR PAPERS. THE EXCLUSIVE
CHOICE OF FORUM FOR BORROWER SET FORTH IN THIS SEGTION SHALL NOT BE
DEEMED TO PRECLUDE THE ENFORCEVENT BY LENDER OF ANY JUDGMENT
OBTAINED IN ANY OTHER FORUM OR THE TAKING BY TENDER OF ANY ACTION
TO ENFORCE THE SAME IN ANY OTHER APPROPRIATE JURISDICTION, AND
BORROWER HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY ATTACK
ANY SUCH JUDGMENT OR ACTIO!

[REMAINDER OF PAGHINTENTIONALLY LEFT BL.ANK]



IN WITNESS WHEREOF, Borrower has caused this Assignment to be duly executed
as of the day and year first above written.

BORROWER:

SUNSHINE CAR CARE, LLC, a Delaware
limited liability company

By

Bmbasian, Manager

AL ESTATE, LLC, an
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NBy
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STATE OF WISCONSIN )

) SS.
COUNTY OF MILWAUKEE )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that Tom Chambasian, the Manager of Sunshine Car Care, LLC, a
Delaware limited liability company, and the Manager of Indiana Holdings Real Estate, LLC, an
Indiana limited liability company, who is personally known to me to be the same person whose
name is subscribed to the foregoing instrument appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument as his/her own free and

voluntary act and as the free and voluntary act of said company, for the uses and purposes therein
set forth.
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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. /s/ Isaac Roang

This instrument was prepared by, and after recording return to Isaac Roang, Esq., Quarles &
Brady LLP, 411 East Wisconsin Avenue, Milwaukee, Wisconsin 53202



EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

Parcel A:

The land referred to herein below is situated in the City of Crown Point, County of Lake, State of
Indiana and is described as follows:

Parcel A-1: A parcel of land being a part of the South 572.70 feet of the West 54 acres of the
Southeast 1/4 of Section 32, Townshm 35 North, Range 8 West of the 2nd Principal Meridian, in

the City of Crov
more particularly
1/4 of said Sectic
South line of the
the Northerly r
intersection poin
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s 40.5 seconds West 202.25 feet: thence South 84 degre
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(fe grees X
sa1d Section

Ditch and being
- of the Southeast
.34 fect along the
d South line with
abandoned), said
inutes 29 seconds
2, thence North 5
59 minutes 19.5

seconds West 371.41 fect to the Northerly right-of-way line of said Chicago & Erie Railroad;
thence South 29 degrees 11 minutes 04 seconds Hast 19131 feet along said Northerly right-of-
way line to the point of beginning.

Parcel A-2: A parcel of land being a part of the South 572.70 feet of the West 54 acres of the
Southeast 1/4 of Section 32, ‘Fownship 35 North, Range 8 West of the 2nd Principal Meridian,
in the City of Crown Point, Lake County, Indiduz; lying South of Beaver Dam Ditch and being
more particularly deseribed as follows: @uimieneitig at the Southwest corner of the Southeast
1/4 of said Section 32; thence South 89 iearees 36 mugmtes 29 seconds | .32 feet along the

South line of the cast 1/4 of said Seetion-32-1o anfintersection p yoint being on the
Easterly right-of of State Road'#55) with ai5.,777.90 foot curve, the center
of which bears ¢ srees 01 miruesndseeonds West; sai ntersection being
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48 seconds; thence North 84 degrees 59 minutes 19.5 seconds East 25.73 feet to the Northerly
right-of-way line of the Chicago & Erie Railroad (now abandoned); thence South 29 degrees 11
minutes 04 seconds East 191.31 feet along said Northerly right-of-way line to the South line of
the Southeast 1/4 of said Section 32; thence North 89 degrees 36 minutes 29 seconds West
108.02 feet along the South line of the Southeast 1/4 of said Section 32 to the point of beginning.

Parcel A-3: Ingress and Egress Easement, over, upon and across the following, having been
created by a certain Grant of Easement from Crown Point Ponderosa, an Indiana limited
partnership to Venture Properties, Inc., an Indiana corporation dated December 20, 1989 and
recorded January 25,1990 as Document No. 080976.

Exhibit A-1



A parcel of land being a part of the South 572.70 feet of the West 54 acres of the Southeast 1/4
of Section 32, Township 35 North, Range 8 West of the 2nd Principal Meridian, in the City of
Crown Point, Lake County, Indiana, lying South of Beaver Dam Ditch, and being more
particularly described as follows: Commencing at the Southwest corner of the Southeast 1/4 of
said Section 32; thence South 89 degrees 36 minutes 29 seconds East 89.32 feet along the South
line of the Southeast 1/4 of said Section 32 to an intersection point (said point being on the
Easterly right-of-way line of State Road #55) with a 5.777. 90 foot non-tangent curve, the center
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Property Address: 6262 Broadway, Merrillville, Indiana
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