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THIS ( “DNVORTGAGE WS GvENT! oF 'S, SECURITY
AGREEMENT FILING (herein "Instrument") is 1gadie 25 day of June,
2019, between the Sl%ﬁag ﬁ% &f?&e ‘R‘iﬁﬁlh‘f{fv LE JLR, LL.C., a

Michigan limited ablllty laﬁkﬁlgﬁmsg{%c §t SilverJ ake Road, Fenton,
Michigan 48430 (herein "Borrower"), and the Mortgagee, THE HUNTINGTON NATIONAL
BANK, anational asso n, v ress Town juare, SOU607, Southfield,

Michigan 48076 (herein "Lender").

WHEREAS, Borfower s indebted to Lender for moneymioaned to be loaned to

Borrower and South Shore JLR'L.L.C. (“Floorplan Debtor” “Debtor”), a related entity of
Borrower, as evidenced by the following (herein co vely, “Note”):

(a a certain New Vehicie\Blo0rPlan Line Revolving Note, between Lender

and Floorplan Debferidated March 22, 2019, in the face principal amount

SEVEN MIEEIONS FEVESHUNDRED THOUSAND DOLLARS

$7,500,000.00) providing—for periodic payme principal and/or

with the balagce of the indebtedness ner paid, due and

hin ninety’494}\days of DEM AN

(b) a certamn Used Vehicle Floor Plan Line Revolving Note, between Lender
and Floorplan Debtor, dated March 22, 2019, in the face principal amount
of ONE MILLION DOLLARS ($1,000,000.00) providing for periodic
payments of principal and/or interest, with the balance of the indebtedness,
if not sooner paid, due and payable within ninety (90) days of DEMAND
by Lender;

(©) a certain Commercial Loan Note, between Floorplan Debtor and Lender,
dated March 22, 2019, in the face principal amount of THREE
MILLION SIX HUNDRED THOUSAND DOLLARS ($3,600,000.00)
providing for periodic payments of principal and/or interest, with the
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balance of the indebtedness, if not sooner paid, due and payable on the 1%

day of April, 2024; and

a certain Commercial Loan Note, between Borrower and Lender, dated of
even date, in the face principal amount of SIX MILLION FOUR
HUNDRED FORTY-SEVEN THOUSAND TWO HUNDRED FIFTY
DOLLARS ($6,447,250.00) providing for periodic payments of principal
and/or interest, with the balance of the indebtedness, if not sooner paid,

due and payable on the 15t day of July, 2024.
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containing substantially similar prov1s1ons they shall not be secured by this Instrument, and in
order to charge the properties, interests and rights hereinafter described with such payment,
performance and observance, and for other valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Borrower does hereby mortgage, grant, convey and assign to
Lender the real estate located in Lake County, Indiana, and more particularly described as

follows:
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SEE LEGAL DESCRIPTION ATTACHED AS EXHIBIT A
AND INCORPORATED HEREIN BY REFERENCE

TOGETHER with all buildings, improvements, structures and tenements now situated or
hereafter erected on said premises, and all heretofore or hereafter vacated alleys and streets
abutting said premises, and all easements, rights, appurtenances, rents, royalties, mineral, oil and
gas rights and profits, water, water rights, and water stock appurtenant to said premises, and all
fixtures, machinery, equipment, engines, boilers, incinerators, building materials, appliances and
goods of every nature whatsoever now or hereafter owned and located in, on or about said
premises, or used or intended to be used in connection with said premises, or intended and
designated (wher on said premises,

including withot Wiﬁ% ributing heating,
- cooling, electric; /dtery sewage, air an t, lsvau ¢ | machinery and
equipment, fire | N@ﬁFn@EFaE@ Eﬁh' ontrol apparatus,

bath tubs, wate a r closets, sinks, ranges, stoves, 1c rs, dishwashers,
disposals, washe }El“%ﬁfﬂg&‘%ﬂt &ﬁrﬁ&% %ﬂﬂﬁ%r?f creens, blinds, shades,

curtains and curtain r0ds, miffoss Ldﬂi&l@p&iﬂﬁﬁg&ﬁﬁﬂﬁéﬂ&fﬁlgs carpet and other attached

floor coverings, furniture, furnishings, pictures, antennas, trees, plants and tools; and all permits,

licenses and approvals 1 sary uct © opera improvements; all cash,
accounts, rents, issues, profits-and other income whether now existing or hereafter acquired; all
proceeds or sums payable i1 lieu of or as compensation for the loss or damage to improvements

or personal property or to the premises upon which the said property covered hereby is or may be
located including without limitation the buildings or improvements now or hereafter located
thereon, and all rights ina all pertinent present future fire, hazard, business interruption,
rental interruption and other insurance policies maintained by Borrower on improvements,
personal property or the premises; all payiment . andiperformance bonds received in connection

with any construction or other matteriand all rights thereunder; all plans, specifications,
drawings, studie: veys, appraisals atd other Similar=work product; all tracts for design,
architectural, eng > or construction sarvices and ajl rights and cls reunder; all other
contract rights an nts for the profeeran oigproperty or scryi connection with,
or otherwise ber oregoing properytincluding withe all management
agreements and g approvals and/or

consents issued by any govemmental entity, utlllty or other entlty, all awards made by any public
body or created by any competent jurisdiction for the taking or the degradation of value in any
eminent domain proceedings, or purchase in lieu thereof; all of Borrower's interest and rights as
lessor or lessee in and to all leases now or hereafter affecting the said premises or part thereof; all
contracts for the sale of all or any portion of said real property and all contract rights relating to
the purchase and maintenance of any equipment; all of which, including replacements and
additions thereto, being hereby deemed a part of the premises encumbered by this Instrument and
being hereinafter referred to as the "Property." Lender is hereby subrogated to the rights of all
mortgages, lienholders and owners paid off by the proceeds of the loan evidenced by the Note
secured hereby.
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Borrower covenants that Borrower is lawfully seized of the Property hereby conveyed,
that Borrower is the owner in fee simple of the Property, and has the right to mortgage, grant,
convey and assign the Property, that the Property is unencumbered except encumbrances listed in
the title report or title insurance policy delivered in conjunction herewith and acceptable to
Lender and taxes and assessments not yet due ("Permitted Encumbrances"), and that Borrower
will warrant and defend generally the title to the Property against all claims and demands
whatsoever except Permitted Encumbrances.

Borrower and Lender covenant and agree as follows:

1. PAYME] ¢ or Debtor shall
promptly pay wh neijeafand infetest phe @b ced by the Note,
the Swap Agreen N"ﬁs’]ig 6?%?@ f ﬂ' | lebtedness").

2. APPLICATIO YMENTS Ur%gjss a hcable law rovides otherwise, all
payments received by Lénder from orrower SAA'BeG P 285 ‘féﬁ & against the Indebtedness
in such order as Iendér, at LAREErS- georder!

3. CHARGES; LIET Bon I pay all“water wer rates, rents, taxes,
assessments, premiums, and other impositions attributable to the Property (herein collectively
"Impositions"), by making payment, when due, directly to the payee thereof, or in such other
reasonable manner as Lender may designate in writing. Borrower shall promptly furnish to
Lender all notices of amounts due under this paragraph, and in the event Borrower shall make

payment directly, Borrow 11l promptly furnish nder receipts evidencing such payments.
Borrower shall promptly discharge any lien which has, or may have, priority over or equality
with, the lien of this Instrument, and Bomewer shalpay, when due, the claims of all persons
supplying labor or materials to or in connection with tie Property. Without Lender's prior written
permission, Borr shall not allow aiy'liés, encuinbrance or other in t in the Property
inferior to the lies nstrument to be perfected against the Pror '
Notwithst regoing, Borraweishall have the i any such lien or
claim of any pers G ed st shall preclude

enforcement of collection out of and from the sale of the Property in satisfaction of such lien,
Borrower shall furnish Lender with a bond or other security satisfactory to Lender, and such
contest shall not otherwise create a failure on the part of Borrower to comply, with any other
provisions or conditions hereof.

Upon the occurrence of any event of default under this Instrument, Lender may require
Borrower to pay to Lender, in advance, such funds ("Funds") for Impositions which Lender shall
reasonably deem necessary to protect Lender's Interests. Unless otherwise provided by applicable
law, Lender, at Lender's option, may required Funds for Impositions to be paid by Borrower in a
lump sum or in periodic installments. The Funds shall be held by Lender in a non-interest
bearing account for the payment of such charges. Lender shall give to Borrower, without charge,
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an annual accounting of the Funds in Lender's normal format showing credits and debits to the
Funds and the purpose for which each debit to the Funds was made. The Funds are pledged as
additional security for the sums secured by this Instrument and shall be subject to the right of
setoff.

4. INSURANCE.

(a) Hazard Insurance. Borrower shall keep the improvements now existing or
hereafter erected on the Property insured by carriers at all times satisfactory to Lender against
loss by fire, hazards included within the term "extended coverage," rent loss and such other
hazards, casualtic uch amounts and

for such periods 11l EdinecAlpremiun® aisios i shall be paid, at

Lender's option, 1y ovided herej by. Borrower m ment, when due,
directly to the ca; i AN@fﬁéﬁﬁé&ﬁj@h :

V1=]

(b)  Federal ;[1%1013 Bogur&gltth% tel\}e P tll‘lglb{:irlggec,)r%ff‘ the Federal Emergency
- Management Ag; ,y,amhﬁ% AHOES Sh SRR ME Fadebtedness s paid in full and

terminated, deems the Project to be located in a special flood hazard area (hercin "Flood Area")

in accordance with the National Flood Insurance Act of 1968, as amended, Borrower agrees to
obtain and maintain federal flood insurance on the Project in an amount greater than or equal to
the full unpaid principal sum due under the Indebtedness and and other Permitted

Encumbrances on the Property, up to the maximum policy limits under the federal Flood
Insurance Program or as otherwise required by Lender, within forty-five (45) days after notice is
provided to Borrower byilender that the Project isilocated in a Flood Area.

Borrower shall purchase a federalfloediinsurance policy for the Property under the

federal Flood Insurance Program or from/any carwicr satisfactory to lender in its sole and
absolute discretic oof of such insuraice shalEbe provided by Borrow Lender, in form
and manner satis to Lender including; but not'limited to, any ar ceipts evidencing
payment in full c rums thereotpWithinzietty-tive (45) day lving notice from
Lender that the I ted in a Flood“Ares;*and Borrower n such insurance
until the Indebtec '

Borrower hereby acknowledges and agrees that upon any failure of Borrower to obtain or
maintain federal flood insurance as set forth above, Lender may purchase such insurance on the
Project at the expense of Borrower which such expense, at the option of Lender, may be added to
the Indebtedness. Borrower further acknowledges that if Lender purchases federal flood
insurance due to any failure of Borrower, such insurance will only provide limited protection
against physical damage to the Project up to an amount equal to the lesser of (a) the Indebtedness
exclusive of any unearned interest, or (b) the value of the Property less any equity of Borrower;
and may not provide any public liability or property damage indemnification nor meet the
requirements of any financial responsibility laws. For purposes of obtaining federal flood
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insurance, Borrower authorizes Lender to provide to any person (including any insurance
agent(s) or company) any and all information Lender deems necessary with regard to the
Property, guarantor, the Indebtedness and/or other financial accommodations.

() Applicable to All Insurance. All insurance policies and renewals thereof shall
~ be in a form acceptable to Lender and shall name and endorse Lender as a standard loss payee.
Any such policy shall provide that it will not be cancelled or modified without thirty (30) days
prior written notice to Lender. Lender shall have the right to hold the policies, and Borrower
shall promptly furnish to Lender all renewal notices and all receipts of paid premiums. At least
thirty (30) days prior to the expiration date of a nolicy. Rorrower shall deliver to Lender a
renewal policy ir 1
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principal shall not extend or postpone the due dates of or change the amount of any monthly
installments of the Indebtedness. If the Property is sold pursuant hereto or if Lender acquires title
to the Property, Lender shall have all of the right, title and interest of Borrower in and to any
insurance policies and unearned premiums thereon and in and to the proceeds resulting from any
damage to the Property prior to such sale or acquisition.

S. PRESERVATION AND MAINTENANCE OF PROPERTY. Borrower (a) shall not
commit waste or permit impairment or deterioration of the Property, (b) shall not abandon the
Property, (c) shall restore or repair promptly and in a good and workmanlike manner all or any
part of the Property to the equivalent of its original condition, or such other condition as Lender
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may approve in writing, in the event of any damage, injury or loss thereto, whether or not
insurance proceeds are available to cover in whole or in part the costs of such restoration or
_repair, (d) shall keep the Property, including improvements thereon, in good repair, (e) shall
comply with all laws, ordinances, regulations and requirements of any governmental body
applicable to the Property, (f) shall glve notice in writing to Lender of and, unless otherwise
directed in writing by Lender, appear in and defend any action or proceeding purporting to affect
the Property, the security of this Instrument or the rights or powers of Lender. Neither Borrower
nor any tenant or other person shall remove, demolish or alter any improvements now existing or

hereafter erected on the Property or any fixture, equipment, machinery or appliance in or on the
Property except when incident to the replacement of fixtures equipment, machinery and

appliances with i

." AL LelallL LY tll.ullo
Documentis
6. USE OF ERTY: le less Lender has
. otherwise agreed i MﬁﬁﬁJMAiﬂe > ich all or any part
of the Property w ’PP&&@&E’&M%HM@ Wdof - shall not initiate
of

or acquiesce in M the 0 lassificat Qperty without Lender's prior
written consent. ¢ LakéCoun ecord

7. PROTECTION OF TEN ECURITY. If Borrower fails to perform the
covenants and agréements contained in this Instrument, or if amy action or proceeding is
commenced which| affects the Property, or title thereto or interest of Lender therein,

including, but not limited tojeiminent domain, insolvency, code ciforcement, or arrangements or
proceedings involving 2 bankrupt or decedent, then Lender at |ender's optiorl may make such
appearances, disburse such sums and take such action-as Lender deems necessary, in its sole
discretion, to protect Lender's interest, including, but not limited to, (2) disbursement of
attorney's fees, (b) entry upon the Property to-makes ¥epairs, and (¢) procurcment of satisfactory
insurance as provided herein.

Any amo bursed by Lendefpuistant:to'this paragraph, est thereon, shall
become addition: Iness of BorroWersscco@dtby this Instru ss Borrower and
Lender agree to ¢ “payment, suck’amoiitits shall be im - and payable and
shall bear interes >f it unless collection

from Borrower of interest at such rate would be contrary to apphcable law, in which event such
amounts shall bear interest at the highest rate which may be collected from Borrower under
applicable law. Borrower hereby covenants and agrees that Lender shall be subrogated to the lien

of any mortgage or other lien discharged, in whole or in part, by the indebtedness secured

hereby. Nothing contamed in this paragraph shall require Lender to incur any expense or take
any action hereunder.

8. INSPECTION. Lender may make or cause to be made reasonable entries upon and
inspections of the Property.
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9. BOOKS AND RECORDS. Borrower shall keep and maintain at all times complete and
accurate books of accounts and records adequate to reflect correctly the results of the operation
of the Property and copies of all written contracts, leases and other instruments which affect the
Property. Such books, records, contracts, leases and other instruments shall be subject to
examination and inspection at any reasonable time by Lender. Borrower shall furnish, upon
Lender's request, a rent schedule for the Property, certified by Borrower, showing the name of

each tenant and for each tenant, the space occupied, the lease expiration date, the rent payable
and the rent paid.

10. CONDEMNATION. Borrower shall promptly notify Lender of any action or proceeding
relating to any ¢ s g ect Ot Property, or part
thereof, and Bo appd) iy @l proseuEbamssuch oceedings unless

otherwise direct der 4n_writin € of apy aw 1ient or claim for
damages, direct e( Nﬁ@@ﬁﬁidm&a r taking, whether
direct or indirect e P r Vﬁmg,s i o ondemnation, are
hereby assigned to.and ;Eﬁl%rﬁpj(% ﬁﬁ%ﬁeﬁf‘i& %‘{8 I‘; - 23

€ € Lo

unty Recorder!

Borrower authorizes Lender to apply such awards, payments, proceeds or damages, after
the deduction of Lender Yens: | in llectic ch amounts, at Lender's
option, to restoration or fepair of the Property 6r to) payment of the|sums secured by this
Instrument, whethet or not then due, with the balance, if any, to B er. Unless Borrower and

Lender otherwise agree in waiting, any application of proceeds o principal shall not extend or
postpone the due date of or change the amount of any required monthly installments. Borrower
agrees to execute such furthci‘evidence of assignment of any awards, proceeds, damages or
claims arising in connection with such condemuation or taking as Lender may require.

11. BORROWI¥R AND LIEN NGF RELEASEYD. From time to time, Lender may, at
Lender's option, hout giving notice:to of-0bfaiting the consent of” ower, Borrower's
Successors or ass of any junior lienkolder-or gaarantors, without ~on Lender's part
and notwithstanc wer's_ breachiZofpanycedvenant or agre Borrower in this
Instrument, exte; far payment oftherfdebtedness o ereof, reduce the
payments thereo: 1 renewal note or

notes therefor, modify the terms and time of payment of the Indebtedness, release from the lien
of this Instrument any part of the Property, take or release other or additional security, reconvey
any part of the Property, consent to any map or plan of the Property, consent to the granting of
any easement, join in any extension or subordination agreement, agree in writing with Borrower
to modify the rate of interest or period of amortization of the Note, or change the amount of the
monthly installments payable thereunder. Any actions taken by Lender pursuant to the terms of
this paragraph shall not affect the obligation of Borrower or Borrower's successors or assigns to
pay the sums secured by this Instrument and to observe the covenants of Borrower contained
herein, shall not affect the guaranty of any person, corporation, partnership or other entity for the
payment of the indebtedness secured hereby, and shall not affect the lien or priority of lien
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hereof on the Property. Borrower shall pay Lender a reasonable service charge, together with
such title insurance premiums and reasonable attorney's fees as may be incurred at Lender's
option for any such action if taken at Borrower's request.

12.  FORBEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender in
exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be a
waiver of or preclude the exercise of any right or remedy. The acceptance by Lender of payment
of any sum secured by this Instrument after the due date of such payment shall not be a waiver of
Lender's right to either require prompt payment when due of all other sums so secured or to
declare a default for failure to. make prompt payment. The procurement of insurance or the

payment of taxes
accelerate the m:
awards, proceeds
sums secured by
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providing for a term of one (D year or more, permit an assignment or sublease of such a lease -
without Lender's written consent, or request or consent to the subordination of any lease of all or
any part of the Property to any lien subordinate to this Instrument. If Borrower becomes aware
that any tenant proposes to do, or is doing, any act or thing which may give rise to any right of
setoff against rent, Borrower shall (a) take such steps as shall be reasonably calculated to prevent
the accrual of any right to a setoff against rent, (b) notify Lender thereof and of the amount of
said setoffs, and (c¢) within ten (10) days after such accrual, reimburse the tenant who shall have
acquired such right to setoff or take such other steps as shall effectively discharge such setoff and
as shall assure that rents thereafter due shall continue to be payable without setoff or deduction.
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Borrower does hereby assign to Lender all leases now existing or hereafter made of all or
any part of the Property and all security deposits made by tenants in connection with such leases
of the Property. Lender shall have all of the rights and powers possessed by Borrower prior to
such assignment and Lender shall have the right to modify, extend or terminate such existing
leases and to execute new leases, in Lender's sole discretion. :

15. REMEDIES CUMULATIVE. Each remedy provided in this Instrument is distinct and
cumulative to all other rights or remedies under this Instrument or afforded by law or equity, and
may be exercised concurrently, independently or successively in any order whatsoever.

16. ACCELI RSN . If Borrower or
any guarantor sh: ¥ @um'QIf cfigral Ba de, as such Code

may from time tc unended, or under any simi I SUCEESSOL statute relating to
bankruptcy, inso ; Méng{' éﬁﬁfﬁiﬁm’u e bankruptcy or
insolvency act, o , ’g‘ﬂ%&’ﬁ &\@}Wtfg)ﬁ)lrgc % 'ttB,f imsolvency or failure to
pay debts as they come due, or 1[&'%& OWErI Oor an ant% iiai% fail within sixty (60) days to
obtain a vacatior, stay or disthfs ‘?namfﬁ!}é’% &S brought for the reorganization,

dissolution or liquidation of Borrower or any guarantor, or if an order for relict under the Federal

Bankruptcy Code shall be entered against the Borrower or any guarantor, or if a trustee, receiver
or custodian shall be appointed for Borrower or any guarantor or for any property of any of them,
or if the Property shall become subject to the jurisdiction of'a Fe ! bankruptcy court or similar

state court, or if Borrower orany guarantor shall make an assignmient for the benefit of creditors,
or if there is an attachment, execution or other judicial scizure of any portion of Borrower's or
any guarantor's assets and such seizure is not discharged within sixty (60) days, then Lender
may, at Lender's option, declare all of the sumsiseenred by this Instrument to be immediately due
and payable without prior notice to Borsewer oe/any guarantor, and Lender may invoke any

remedies permitted by this Instrument; " Any attorn€y’s fees and other expenses incurred by
Lender in connex with Borrower's bagkruptey: or @ity of the other af d events shall be
additional indebt I Borrower sectred by-this lastrument.

17. TRANSE THE. PROFERTY OR BENX NTEREST _IN
BORROWER; t any part of the

Property, or any interest therein, or of any beneficial interest in Borrower, if Borrower is an
unnatural person, without Lender's prior written consent, Lender may at Lender's option declare
all of the sums secured by this Instrument to be immediately due and payable, and Lender may
invoke any remedies provided herein. This option shall not apply in case of: (a) transfers or
dispositions pursuant to replacement or repair in accordance herewith of fixtures and equipment;
~ (b) transfers or dispositions pursuant to the laws of testate or intestate succession provided the
lien of this Instrument is not affected thereby; or (c) leases permitted hereunder.

18.  NOTICE. Except for any notice required under applicable law to be given in another
manner, (a) any notice to Borrower provided for in this Instrument shall be given by mailing

775121v4 : 10



such notice by certified mail addressed to Borrower at Borrower's address as shown on Lender's
records or at such other address as Borrower may designate by notice to Lender as provided
herein, and (b) any notice to Lender shall be given by certified mail, return receipt requested, to
Lender's principal place of business as provided above or to such other address as Lender may
designate by notice to Borrower as provided herein. Any notice provided for in this Instrument or

in the Note shall be deemed to have been given to Borrower or Lender when given in the manner
designated herein.

19. SUCCESSORS AND ASSIGNS BOUND:; JOINT AND SEVERAL LIABILITY;
AGENTS:; CAPTIONS. The covenants and agreements herein contained shall bind, and the
rights hereunder s of Lender and
Borrower, subje Jorrower shall be
joint and several vided for herein,

o LlopubllVie Ll

D@(ﬂumwmsl&

Lender may act
Lender. The capt

and are not to be us

20.  GOVER

REEHEETCL,

Th%d%eﬁm@ﬁrem}f@% o
to interpret pr defing the I}I%y“ﬂecor%fer'

NG LAW; SEVERABILITY. This Instrument shall be §

of the jurisdictic
Instrument confl
Instrument whic!
provisions of this

21. WAIVE]

m which thesProperty isMlocated. Ingthesevent thathan
s with ‘applicable law, such conflict\ shall not affect othe
tan be given effect without the conflicting 1s1gns,

1strument are declared to be severable

OF STATUTE OF LIMITATIONS. Borrower hereby

assert any statute
action brought to

- 22. WAIVE]

Instrument, the ]
elect. Notwithst:
Lender or by angy
all of the Propert

"limitations as a bar to the enfoercement of the lien of this
force any obligation seehtea-by this Instrument.

K _MARSHALLENG. Ia the &vent of foreclosuit
v be sold tm onc-or-more parcels or as a
existence of”anv.other security int

der shall haverthe right to r’ o1

A
.

as authorized by
convenience only

verned by the law
provision of this
orovisions of this
d to this end the

aives the right to
itrument or to any

the lien of this
y as Lender may
Property held by
r in which any or
1all have the right

to determine the order in which any or all portions of the indebtedness secured hereby are
satisfied from the proceeds realized upon the exercise of the remedies provided herein.
Borrower, any party who consents to this Instrument, and any party who now or hereafter
acquires a security interest in the Property and who has actual or constructive notice hereof,
hereby waives any and all right to require the marshalling of assets in connection with the
exercise of any of the remedies permitted by applicable law or provided herein.

23. ACCELERATION; REMEDIES. Upon an event of default under the Note or under the
terms of this Instrument, Lender, at Lender's option, may declare all of the sums secured by this
Instrument to be immediately due and payable without further demand and may foreclose this
Instrument by judicial proceedings and may invoke any other remedies permitted by applicable

775121v4 11



law or as provided herein. Lender shall be entitled to collect all costs and expenses reasonably
incurred in pursuing such remedies, including, but not limited to costs of documentary evidence,
abstracts and title reports, court costs and reasonable attorneys' fees.

24.  ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
POSSESSION. As part of the consideration for the indebtedness evidenced by the Note,
Borrower hereby absolutely and unconditionally assigns and transfers to Lender all the rents and
revenues of the Property, including those now due, past due or to become due by virtue of any
lease or other agreement for the occupancy or use of all or any part of the Property, regardless of .
to whom the rents and revenues of the Property are payable; together with any liens securing
such rents or rev tract, st Borrower hereby

w &~ 7 ST oTTET T

authorizes Lende B(mmmt)llSh nues and hereby

directs each tena p igents; provided,
however, that pri mﬁﬁ.‘ eﬁﬁmﬁmt! o \ 1 by Borrower of

any covenant or Thqgmquﬁ{s g*&%‘kﬁ? ct and receive all
rents and revenues Of the Pro for t fit ender and rcower, to apply the
rents and revenues S0 colleéﬁigy t@ﬂ’?éu ?g& 5y this Tnstrument in the order provided
herein with the balance, so long as no such breach has occurred, to the account of Borrower, it

being intended by Borrower and Lender that this assignment of rents constitutes an absolute
assignment and not an assignment for additional security only. Upon delivery of written notice
by Lender to Borrower of the breach by Borrower of any cover greement of Borrower in
this Instrument, and without the necessity of Lender entering upon and taking and maintaining
full control of the Property in person, by agent or by a court-appointed receiver, Lender shall

immediately be entitled to possession of all rents and revenues of the Property as specified in this
paragraph as the same become due and payablefmeluding but not limited to rents then due and

unpaid, and all such rents shall immediateiy vooit délivery of such notice be held by Borrower as
trustee for the benefit of Lender only; provided, however, that the written notice by Lender to
Borrower of the | hby Borrower shali containza statement that I.cnde cises its rights to
such rents. Borro ss that commenemgropondelivery of such w ice of Borrower's
breach by Lende: er, each tenan® ol thetProperty shall mal ts payable to and
pay such rents to wder's agents orfTlender's written h tenant therefor,
delivered to each tenant personally, by mail or delivering such demand to each rental unit,

without any liability on the part of said tenant to inquire further as to the existence of a default by
Borrower.

Borrower hereby covenants that Borrower has not executed any prior assignment of said
rents, that Borrower has not performed, and will not perform, any acts, or has not executed, and
will not execute, any instrument which would prevent Lender from exercising its rights under
this paragraph, and that at the time of execution of this Instrument there has been no anticipation
or prepayment of any of the rents of the Property for more than two months prior to the due dates
of such rents. Borrower covenants that Borrower will not hereafter collect or accept payment of
any rents of the Property more than one month prior to the due dates of such rents. Borrower
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further covenants that Borrower will execute and deliver to Lender such further assignments of -
rents and revenues of the Property as Lender may from time to time request.

Upon an event of default as defined in the Loan Agreement between Borrower and .
Lender dated of even date herewith (the “Loan Agreement”), Lender may in person, by agent or
by a court-appointed receiver, regardless of the adequacy of Lender's security, enter upon and
take and maintain full control of the Property in order to perform all acts necessary and
appropriate for the operation and maintenance thereof including, but not limited to, the
execution, cancellation or modification of leases, the collection of all rents and revenues of the
Property, the making of repairs to the Property and the execution or termination of contracts
providing for the guaintenance of the Prope: ns as are deemed

best to protect th tt BﬂﬁumﬁﬁﬁMSh . the appointment

of a receiver for Pl ﬁm YaCQye \ nent of Borrower
NOTOREICYALL .

in this Instrume of such receiver.

Lender or the rec r Ti]ﬁ)g gntifled o, reqsive %E@Migéﬁgargf anaging the Property.
All rents and revenu@@o!l‘&!gg ﬁﬁ’sgﬂﬁgft%e&(ﬁ{;%%!f written notice by Lender to

Borrower of the breach by Borrower of any covenant or agreement of Borrower in this

Instrument shall be applied first to_the costs, if any, of taking_control of and managing the
Property and collecting the rents including, but not limited to, attorney's fees, receiver's fees,
premiums on receiver's bonds; costs of repairs to the Property, nis on insurance policies,
taxes, assessments and other eharges on the Property, and the costs of discharging any obligation

~ or liability of Borrower as lessor or landlord of the Property and then to the sums secured by this

Instrument. Lender or the receiver shall have access to the books and records used in the
operation and maintenance of the Property andishall be liable to account only for those rents
actually received. Lender shall not be labls o Borcower, anyone claiming under or through
Borrower or anyr ring an interest in-ihe Property by reason of anyt! ne or left undone

- by Lender under aragraph.
If the ren operty are notSuticicogtosmeet the cost ‘taking control of
and managing tt ollecting the rents, any fin Lender for such
purposes shall be > S€ trument pursuant

herein. Unless Lender and Borrower agree in writing to other terms of payment, such amounts
shall be payable upon notice from Lender to Borrower requesting payment thereof and shall bear
interest from the date of disbursement at the rate stated in the Note.

Any entering upon and taking and maintaining control of the Property by Lender or the
receiver and any application of rents as provided herein shall not cure or waive any default
hereunder or invalidate any other right or remedy of Lender under applicable law or as provided
herein. This assignment of rents shall terminate at such time as this Instrument ceases to secure
indebtedness held by Lender.
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25. RELEASE. Upon payment of all sums secured by this Instrument, Lender shall

discharge this Instrument. Borrower shall pay Lender's costs incurred in discharging this
Instrument. '

26. LOAN ADVANCES. This Instrument shall secure unpaid balances of loan advances
which Lender may make after this Instrument is delivered to the County Recorder for recording.
The maximum amount of the unpaid principal balance of the Indebtedness, including such
advances, in the aggregate and exclusive of interest accrued thereon and advances and
reimbursable expenses of Lender, which may be secured hereby at any time is $18,962,250.00.

27. WAIVEI >TION permitt h respect to the
Indebtedness sec Ay renewaty)er extension: 1 wer waives and
renounces any an cstead and exemption rights, as w Ui; ‘all valuation and
appraisement pri p Né)rrlaeﬁiﬁ @iﬂ&l ! unde by virtue of the
constitution and Oryhides gt?owlﬁ%% H}f fsr(mgg)i)lf. Aﬁ%tfgyal&f f.any other state or the
United States, now ¢xisting or herea i:ﬁ enacted.

the Lake éounty Recorder!

28. UNIFOR COMMERCIAL CODE SECURITY AGREEMENT; FIXTURE
FILING.

(a) In addition to being an open-end mortgage and assignment of rents, this
Instrument is intended to be.a security agreement pursuant to the-Uniform Commercial Code
("UCC") for any of the items specified above as part of the Property which under applicable law,
may be subject 10 a sec: aterest pursuant to UCC (collectively, the "Chattels"), and
Borrower hereby grants Lender a security inferest in said items. Borrower agrees that Lender
may file this Instcument, or a reproduction:tfiereof; i the real estate records or other appropriate

index, as a financing statement for any cf'the items Spscified above as part of the Property. Any
reproduction of ] strument or of any:Sthetseetrityaereement or finan« tatement shall be
sufficient as a fin statement. In addition, - Boriower authorizes [ e ile any financing
statements, as w nsion, renewal§iaid amencments thereof oductions of this
Instrument in any rsuch form asizend@és may deem n sirable to perfect

a security interes p: 1g such financing
statements and any extensions, renewals, amendments and releases thereof, and shall pay all
costs and expenses of any record searches for financing statements Lender may reasonably
" require. Without the prior written consent of Lender, Borrower shall not create or suffer to be
created pursuant to the UCC any other security interest in said items, including replacements and
additions thereto. Upon Borrower's breach of any covenant or agreement of Borrower contained
in this Instrument, including the covenants to pay when due all sums secured by this Instrument,
Lender shall have the remedies of a secured party under the UCC and, at Lender's option, may
also invoke the remedies provided in this Instrument as to such items. In exercising any of said
remedies, Lender may proceed against the items of real property and any items of personal
property specified above as part of the Property separately or together and in any order
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whatsoever, without in any way affecting the availability of Lender's remedies under the UCC or
of the remedies provided in this Instrument.

(b)  Fixture Filing. This Instrument shall constitute a security agreement under
Article 9 of the UCC with respect to the Chattels covered by this Instrument. Borrower and
Lender agree, to the extent permitted by law, that: (i) all of the goods described within the
definition of the word "Fixtures" here are, or are to become, fixtures on the real estate which is
included within the Property; (ii) this Instrument, upon recording in the real estate records of the
proper office, shall constitute a "fixture filing" within the meaning of Sections 9-334 and 9-502
of the UCC; (iii) the address of the Borrower and Lender as "Debtor" and "Secured Party,"

respectively, are ntroductory rmwygl,\ ind (iv) a carbon,

photographic, or tatement relating
N‘WF ﬁFFICIALv

hereto, shall be s

29. HAZARI
that the following

"Environ
codes relating to
production or d
guidelines, interp

"Hazard
radioactive mate:
petroleum and

hazardous or to

Environmental E
- Sections 9601, ¢
Sections .1801, e
Sections 6901, et
et seq.), or any ot

Us ‘Eﬁ{gy%@wfym S FRIEY B
erins Shall agif,ﬁ(g vgﬁnmeaﬁgforder‘

antal Laws" mean all federal, state and local laws, statu

1€ use age, , get n, tran n, pr
osal of any Hazardous Substance and the rules, re
ations, decisions, orders and directives with heret
i Substance'! means, without limitation,  any flan
ls, asb , urea formaldehydc n insulation, polych!

roleum based products, methane, hazardous materials,
substances or related) 1adfctials, as defined in

sponse, Compensation=and Liability: Act of 1980, as ar

the Hazardous!Matérials' Tramsportation Act
Resource Conservatioil and Recovery Act
ic SubstancesConmol Act, as am:«
vironmentalAaws.

ees with Lender

3, ordinances and
essing, handling,
lations, policies,

able explosives,
inated biphenyls,
azardous wastes,

> Comprehensive

nded (42 U.S.C.
nded (49 U.S.C.
'nded (42 U.S.C.
_. Sections 2601,

"Indemnitee” means Lender, its participants in the Loan evidenced by the Note and all
subsequent holders of this Instrument, their respective successors and assigns, their respective
officers, directors, employees, agents, representatives, contractors and subcontractors and any
subsequent owner of the Property who acquires title thereto from or through Lender.

"Release" has the same meaning as given to that term in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C.
Sections 9601, et seq.), and the regulations promulgated thereunder.

Except as disclosed to and acknowledged by the Lender in writing and as set forth in the
Phase I Environmental Site Assessment dated June 16, 2017, issued by PM Environmental, Inc.,
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Borrower represents and warrants to Lender that, to its knowledge after due investigation: (a) the
Property is not being and has not been used for the storage, treatment, generation, transportation,
processing, handling, production or disposal of any Hazardous Substance in violation of any
Environmental Laws; (b) the Property does not contain any Hazardous Substances in violation of
any Environmental Laws; (c) there has been no Release of any Hazardous Substance on, at or
from the Property or any property adjacent to or within the immediate vicinity of the Property
and Borrower has not received any form of notice or inquiry with regard to such a Release or the
threat of such a Release; (d) no event has occurred with respect to the Property which, with the
passage of time or the giving of notice, or both, would constitute a violation of any applicable
Environmental Laws; (e) there are no agreements or orders or directives of any federal, state or

local governmen B, relating to the Prg any work, repair,

construction, cor e Q@Mﬁﬂﬁdﬂ IC r remedial action

with respect to tt y ﬁ ;i:,r j;) 5;1; 5 dings, pending or

threatened, whic @ ategm m Hion, ow p, use, operation,

sale, transfer or conopnge 99 SheuRioBsib e s eletion, G5 Ioccd violation of any

applicable Environ atal Lﬁ\{s ﬁl he presens: %y??‘f us Substance or a Release of
C ele

any Hazardous Substance or the t o? su ase, or (111) human exposure to any
Hazardous Substance.

Borrower covenants and agrees with Lendet as follows:

(a Borrower shall keep, and shall cause all Opérators, tenants, subtenants,
licensees and occupants of the Property to keep the Property free of all Hazardous Substances,
except for Hazardous Substances stored, treated, generated, transported, processed, handled,
produced or disposed of in the normal operation of the Property in accordance with all
Environmental La

(b Borrower shall Zomplys with;isand shall cause berators, tenants,
subtenants, licen: I occnpants of the Propéity to'eemply with f nental Laws.

(c X "all pronipthyprévide Lender v f all notifications
which Borrower 1 f any Hazardous

Substance or the threat of such a Release on, at or from the Property or any property adjacent to
or within the immediate vicinity of the Property.

(d)  Borrower shall undertake and complete all investigations, studies,
sampling and testing for Hazardous Substances required by Lender and, in accordance with all
Environmental Laws, all removal and other remedial actions necessary to contain, remove and
clean up all Hazardous Substances that are determined to be present at the Property in violation
of any Environmental Laws.
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(e) Lender shall have the right, but not the obligation, to cure any violation by
Borrower of the Environmental Laws and Lender's cost and expense to so cure shall be secured
by this Instrument.

Borrower covenants and agrees, at its sole cost and expense, to indemnify, defend and
save harmless Indemnitee from and against any and all damages, losses, liabilities, obligations,
penalties, claims, litigation, demands, defenses, judgments, suits, actions, proceedings, costs,
disbursements and/or expenses (including, without limitation, reasonable attorneys' and experts'
fees and expenses) of any kind or nature whatsoever which may at any time be imposed upon,
incurred by or asserted or awarded against Indemnitee arising out of the condition, ownership,

use, operation, ¢ conveyance of the Prop orage, treatment,
gerll)eration, tran Bg) mmtu]tsh I " any Hazardous
Substance; (b) t! ) N aﬁ-{% i1 R " any Hazardous
Substance or the f 61 ]F EIAM kY ; Substance; (d) a
violation of any mmﬁ}qm PB naccuracy in any

representation or warranty 0 @c}: é 1{g)lure '8 ez%‘e‘rform any covenant made by
i Snified- €rs

Borrower herein ;llectlvely

The liability of Borrower to Indemnitee hereunder shall in no way be limited, abridged,
impaired or otherwise affected by (a) the repayment of all sums and the satisfaction of all
obligations of Borrower under the Note, this Instrument or other loan documents, (b) the

foreclosure of this Instrument or the acceptance of a deed in licu thereof, (¢) any amendment or
modification of the Note, this Instrument or other loan documents by or for the benefit of
Borrower or any subsequent owner of the Property, (d) any extensions of time for payment or
performance required by any of the Note, this Instrument or other loan documents, (e) the release
or discharge of this Instrument or of Borrawves -any suarantor of the loan evidenced by the Note

or any other person from the performanes or observiasice of any of the agrcements, covenants,
" terms or conditic ntained in the Naie, this Instaiment or other loan nents whether by
Lender, by oper law or otherwiase, Wfpthemavalidity or nnenf ity of any of the
terms or provisic N this Instruthentor other loan doc ) any exculpatory
provision contai (ote, this Insthddent or other lo limiting Lender
recourse to property encumbered by this Instrument or to any other security or limiting Lender

rights to a deficiency judgment against Borrower, (h) any applicable statute of limitations, (i) the
sale or assignment of the Note or this Instrument, (j) the sale, transfer or conveyance of all or
part of the Property, (k)the dissolution or liquidation of Borrower, (I) the death or legal
incapacity of Borrower, (m) the release or discharge, in whole or in part, of Borrower in any
bankruptcy, insolvency, reorganization, arrangement, readjustment, composition, liquidation or
similar proceeding, or (n) any other circumstances which might otherwise constitute a legal or
equitable release or discharge, in whole or in part, of Borrower under the Note or this Instrument.

The foregoing indemnity shall be in addition to any and all other obligations and
liabilities Borrower may have to Lender at common law.
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30. APPRAISAL OF THE PROPERTY. If an Event of Default, as defined in the Loan

Agreement, has occurred and Lender reasonably believes that the value of the premises has
reduced, Lender shall have the right to request .an appraisal of the real property compiled by an
appraiser selected by the Lender. Borrower shall reimburse Lender or any such appraisal.
Borrower shall cooperate with Lender’s appraiser in providing reasonable access to the real
property and such other information as Lender and/or such appraiser reasonably requires for
purposes of completing the appraisal. Any such appraisal shall be of the property of Borrower.
Moreover, upon the occurrence and during the continuance of an Event of Default, if any such
appraisal demonstrates that there has been a material decline in the value of the Property such
that the loan to value ratio (as defined below) no ]nnnm‘ meets Lender’s underwriting

requirements, Le Ll L0 dCinand Lol bl :duction payment

in an amount suf i vanE Bddto ISeL

NOT.QEEICIAL!

This Document is the property of
the Lake County Recorder!
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STATE OF //cézq'cm §
COUNTY OF _(0//75¢¢. §

- Document is
Before me, the unders15ned Nota: cared JOSEPH O. SERRA,

Public, personally _ap
the Manager of SERRA"W. @éﬁﬁf@LA 5 L.1.C., a Michigan limited
liability company, for apdon its behalf, known.to me to be the person whose name is subscribed
to the foregoing instrumenjalasn aglgl%i\x;}eecfl etrdl ?oér?llee that B Sxecute gle same for the purposes

and consideration therein exﬁbﬁeﬁ‘&lﬁq ‘Elﬂﬁ}ﬁg%féﬁfg%éd.

GIVEN UNDER MY "HAND AND SFAL OF OFFICE THIS 025 DAY OF

(S_j:;né ,2019; W U@%/@;ﬁo

: KdﬂARY PUBLIC

LYNN WOLVERTON
s Notary Public, State of Michigan
o - N - oo County of Saginaw
-". AFFIRMATION BY PREPARER e ety of GNP

Cuig
;

— - -

I aftifm, under the penaities for perjus taken reasonable care to redact each

quired by law.
David M. Dirr
THIS INSTRUMENT WAS PREPARED BY:

- DAVID M. DIRR
Dressman Benzinger LaVelle psc
Attorneys-at-Law
207 Thomas More Parkway
Crestview Hills, KY 41017-2596
(859) 341-1881

Serra Works Schererville JLR - Open-End Mortgage (36,447,250 Term) - 2019



EXHIBIT A
(Legal Description)

PARCEL 1: LOT 1, IN BURR STREET CROSSING, AN ADDITION TO THE TOWN OF SCHERERVILLE, AS PER PLAT
THEREOF, RECORDED IN PLAT BOOK 100, PAGE 93, IN THE OFFICE OF THE RECORDER OF LAKE COUNTY,
INDIANA.

TOGETHER WITH AN INGRESS/EGRESS EASEMENT FOR THE PURPOSE OF VEHICULAR AND PEDESTRIAN
TRAFFIC THROUGH AND ACROSS SUCH ROADS ESTABLISHED IN DECLARATION OF PROTECTIVE
COVENANTS, RESTRICTIONS AND EASEMENTS DATED JANUARY 18, 2007 AND RECORDED FEBRUARY 8, 2007
AS DOCUMENT NO. 2007012271, MADE BY MID-AMBURR/30, LLC, AN ILLINOIS LIMITED LIABILITY COMPANY AND
BP PRODUCTS NORTH AMERICA INC., A MARYLAND CORPORATION

Tax L.D. no. 45-11-24-177-061.000-038

Document is

PARCEL 2: LOT 3, IN BURR STREEJ CROSSING, AN ADDITION TO THE TOWN OF SCHERERVILLE, AS PER PLAT

THEREOF, RECORDED | PLATW THE R=CORDER OF LAKE GOUNTY,
THEREO! TR AT

TOGETHER WITH A1) 1 CESHIECREGS EASEENT FoRTRErDRIOSEsEE 186, - 1 10 PEDESTRIAN
TRAFFIC THROUGH AND ACROSE SUGH A N OF PROTSCTIVE
GOVENANTS, RESTRIGTIONS %mm&&m&mxwmm FEBRUARY 9, 2007
AS DOCUMENT NO. 2007012271, MADE BY MID-AMBURR/30, LLC, AN ILLINOIS LIMITED LIASILITY COMPANY AND
BP PRODUCTS NORTH AMERICA, INC., A MARYLAND CORPORATION.

Tax LD. no. 45-11~24-103-010.000-036




