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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, AND FIXTURE FILING (this “Security Instrument”) is made as of this 6th
day of September, 2019, by HOOSIER HOTEL PROPERTIES II LLC, an Indiana limited
liability company having its principal place of business at 10057 New Devon Street, Munster, IN
46321, as mortgagor (“Borrower”) to BANK OF AMERICA, N.A., a national banking
association having an address at 214 North Tryon Street, NC1 027 15 01, Charlotte, North Carolina
282535, (together with its successors and/or assigns, “Lender”). All capitalized terms not defined
herein shall have the respective meanings set forth in the Loan Agreement (defined below).

RECITALS:

WHEREAS, this Securlty Instrument is given to Lender to secure a loan (the “Loan”) in
the principal st 100 DOLLARS
($10,500,000.0 ]? ﬂ% ? "the date hereof,
between Borrov ader (as the same may be amended, restated, supplemented or
otherwise mod NOH‘ @F‘F‘B@ML! [ by that certain
Promissory No 1¢ date hereof, made by Borrower in favor of rogether with all
extensions, rer %JQ&%“%E&%E&& PESHR&ENs ‘ﬁﬁ: eing hereinafter

referred to as the “Note”); the Lake County Recorder!

WHEREAS, Borrower desires to secure the payment of the Debt and the performance of
all of its obligations undepthe Notepthe [ oamAgrecment and the other] oan Documents; and

WHEREAS, this Security Instrument is given pursua ¢ Loan Agreement, and
payment, fulfillment, and pérformance by Borrower of its obligations thereunder and under the
other Loan Documents are secured hereby.

ARTICLE 1
GRANYTS OF SECTRITY
Section Froperty Mortgaged.— Borrower does hercby ably mortgage,
warrant, grant, {l, pledge, assign,nwdrrantgtrarisfer, con: 4 security interest
to Lender and i and assigns tHeAolIoWITS property, rig and estates now
owned, or here: I (collectively, the “Pro

(a) Land. The real property described in Exh1b1t A attached hereto and made a
part hereof (the “Land”);

(b) Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development
of the Land and all additional lands and estates therein which may, from time to time, by
supplemental mortgage or otherwise be expressly made subject to the lien of this Security
Instrument;

(©) Improvements. The buildings, structures, fixtures, pads, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land (collectively, the “Improvements”);
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(d)  Easements. All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and
powers, air rights and development rights, and all estates, rights, titles, interests, privileges,
liberties, servitudes, tenements, hereditaments and appurtenances of any nature
whatsoever, in any way now or hereafter belonging, relating or pertaining to the Land and
the Improvements and the reversions and remainders, and all land lying in the bed of any
street, road or avenue, opened or proposed, in front of or adjoining the Land, to the center
line thereof and all the estates, rights, titles, interests, rights of dower, rights of curtesy,
property, possession, claim and demand whatsoever, both at law and in equity, of Borrower
of, in and to the Land and the Improvements and every part and parcel thereof, with the
appurtenances thereto;

s are defined in

Article M . B@um&m&g: A >f yned or hereafter

acquire which is used at or in connection wit ovements or the

Land o ,Tr @IE]EII@&AL&) , all machinery,
equipm furpishings, and electronic, data-processing and othgar © equipment now
oizlvngd ’ Jgkllf ﬁ’r‘é&‘ﬁ?%‘&i&&ﬁ&%d’&?ﬂ%&'%ﬂ sfagl. S, :ulglstifutions and
replacernents of anﬁhﬂ%ﬂi&@@}}t@tﬂ&eﬂﬂf sleatlachments, ymponents, parts,
equipment and accessories installed thereon or affixed thereto (collectively, the
“Equipment”). Notwithstanding the foregoing, Equipm hall'not include any property
belonging to tenantsunder Leases|(hereinaftér defined) exceptito the extent that Borrower
shall have any rightor interest therein;

Fixtures. All Equipment how owned, or the ownership of which is hereafter
acquired, by Borrower which is so related tothe Land and Improvements forming part of
the Property thatit.isideemed fixtures or realproperty under the law of the particular state
in which the Equipment is located¥#ieluding, without limitation, all building or

construction materials intended fof conisiticiion, reconstruction, alteration or repair of or
installat the Property, sCoustructions\eqilipment, appliances, machinery, plant
equipm ttings, apparatusesgfixtures=andsother items now or fter attached to,
installe used in connection with' (tetporarily ¢ ly) any of the
Improv: s.Land, includmgybutatilimited to, engi for the operation
of pum mbing, cleanint@ieail” and sprinki ‘e extinguishing
apparat ) B 4 g, electrical, air

conditioning and air cooling equipment and systems, gas and electric machinery,
appurtenances and equipment, pollution control equipment, security systems, disposals,
dishwashers, refrigerators and ranges, recreational equipment and facilities of all kinds,
and water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly with others, and, if owned jointly, to the extent of
Borrower’s interest therein) and all other utilities whether or not situated in easements, all
water tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all
other structures, together with all accessions, appurtenances, additions, replacements,
betterments and substitutions for any of the foregoing and the proceeds thereof
(collectively, the “Fixtures™”). Notwithstanding the foregoing, “Fixtures” shall not include
any property which tenants are entitled to remove pursuant to Leases, except to the extent
that Borrower shall have any right or interest therein;

2
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(g)  Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, inventory and articles of personal property and
accessions thereof and renewals and replacements thereof and substitutions therefor, if any
(including, but not limited to, beds, bureaus, chiffoniers, chests, chairs, desks, lamps,
mirrors, bookcases, tables, rugs, carpeting, drapes, draperies, curtains, shades, venetian
blinds, screens, paintings, hangings, pictures, divans, couches, luggage carts, luggage
racks, stools, sofas, chinaware, linens, pillows, blankets, glassware, foodcarts, cookware,
dry cleaning facilities, dining room wagons, keys or other entry systems, bars, bar fixtures,
liquor and other drink dispensers, icemakers, radios, television sets, intercom and paging
equipment, electric and electronic equipment, dictating equipment, private telephone
systems, medical equipment, potted plants, heating, lighting and plumbing fixtures, fire
prevention and extingnishing apparatus, elevators, escalators, fittings, plants, tools,
machin amos, motors, boilers, Jr oards, conduits,

compre ) B@W@Mﬁ& X hing equipment,
call sysf Nl ;f ﬁlﬁ m yckers, shelving,
spotligh ﬁ rs rﬁ 1 ‘il'lch lipment, general

intangit o QLS #oco rﬁ) nses, certificates
and permit Iifliother Hifael %tg%{i% jf ﬁ(g ér caaractm atsoever as defined

ersonal prope
in and subject to thé il‘s"i(]ﬁ (é @915 Erferal Code, other than Fixtures,
which are now or hereafter owned by Borrower and which are located within or about the
Land and the Imy ment with ‘essories, replacements and substitutions

thereto or therefof andithe proceeds thercof(colicctively, the “Bersonal Property™), and
the right, title and interest of Borrower in and to any of the Personal Property which may
be subject to any seeurity interests, as defined in the Uniformy€omimercial Code, as adopted
and enacted by the state or statcs where any of the Property is located (the “Uniform
Commercial Code”™), superior in lien te the lien of this Security Instrument and all
proceeds and products of the above;

(h) Leases and RentsSOAdiNleastssubleases, subsubleases, Iettings, licenses,
concess or other agreementsiyhether-writtes: or oral) pursuant to“which any Person is
granted sssory interest inz#@r right tel11s8%6+ occupy all or at ion of, the Land
and the rents, and everyimodificatiod, &mendment or o :ment relating to
such les >s, subsubleasesy orptisragreements ent connection with
such le: bsubleases “or other aoreemer uarantee of the
performance and observanee of the covenants, conditiens and agreements to be performed

and observed by the other party thereto, heretofore or hereafter entered into, whether before
or after the filing by or against Borrower of any petition for relief under any Creditors
Rights Laws (collectively, the “Leases™) and all right, title and interest of Borrower, its
successors and assigns therein and thereunder, including, without limitation, cash or
securities deposited thereunder to secure the performance by the lessees of their obligations
thereunder and all rents, additional rents, rent equivalents, moneys payable as damages or
in lieu of rent or rent equivalents, royalties (including, without limitation, all oil and gas or
other mineral royalties and bonuses), income, receivables, receipts, revenues, deposits
(including, without limitation, security, utility and other deposits), accounts, cash, issues,
profits, charges for services rendered, and other consideration of whatever form or nature
received by or paid to or for the account of or benefit of Borrower or its agents or employees
from any and all sources arising from or attributable to the Property, including, all
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receivables, customer obligations, installment payment obligations and other obligations
now existing or hereafter arising or created out of the sale, lease, sublease, license,
concession or other grant of the right of the use and occupancy of property or rendering of
services by Borrower or Manager and proceeds, if any, from business interruption or other
loss of income insurance whether paid or accruing before or after the filing by or against
Borrower of any petition for relief under any Creditors Rights Laws inventory and articles
of personal property and accessions thereof and renewals and replacements thereof and
substitutions therefor, if any (including, but not limited to, beds, bureaus, chiffoniers,
chests, chairs, desks, lamps, mirrors, bookcases, tables, rugs, carpeting, drapes, draperies,
curtains, shades, venetian blinds, screens, paintings, hangings, pictures, divans, couches,
luggage carts, luggage racks, stools, sofas, chinaware, linens, pillows, blankets, glassware,
foodcarts, cookware, dry cleaning facilities, dining room wagons, keys or other entry
systems liguor and other drink disr adios, television

sets, in Q@ﬂdmeﬂﬂb laSo yment, dictating
equipm S Rfj‘ mi , PO heating, lighting
and plu : N gﬁl i ators, escalators,

ﬁtt‘ings, gsl)g%camgnteggueﬁe ﬁé’gﬁ rs, incinerators,

switchboar con u1ts COmMpressors, vacuum tems {loor_cleaning, waxing
and poli Ang equip el ﬂf‘s‘f‘ysé‘ﬂpm 9@8’[ r51gns bulbs, bells, conveyors,
cabinets, lockers, shelving, spotlighting equlpment, washers and dryers), other customary
hotel equipment Hecti Rents”) and all i from the sale or other
disposition of the (Leasés and the right to regéiverand apply the Rents to the payment of the
Debt;

Insurance Proceeds. All Insurance Proceeds in respect of the Property under
any Policies eovering the Property, including, withiout limitation, the right to receive and
apply the proceedsyof any insurance, judgments, or settiements made in|lieu thereof, for
damage to the Property;

Condemnation Ayvauds.~All Asvards, including interest thereon, which may

heretofc fhereafter be mad@withirespect toithe Property by re f Condemnation,
whethei > exercise of the rightof eminent domain (inct it not limited to,
any trar 1lien of or in“2ntic¥eattdnot the exercise , or for a change
of grade her injury to or'déciease in the valye 7;

k) Tax Certiorari. All refunds, rebates or credits in connection with reduction
in real estate taxes and assessments charged against the Property as a result of tax certiorari
or any applications or proceedings for reduction;

)] Rights. The right, in the name and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respect to the Property and to commence any
action or proceeding to protect the interest of Lender in the Property;

(m)  Agreements. All agreements, contracts, certificates, instruments,
franchises, permits, licenses (including liquor licenses to the extent Borrower is permitted
to do so pursuant to applicable laws), plans, specifications and other documents, now or
hereafter entered into, and all rights therein and thereto, respecting or pertaining to the use,
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occupation, construction, management or operation of the Land and any part thereof and
any Improvements or any business or activity conducted on the Land and any part thereof
and all right, title and interest of Borrower therein and thereunder, including, without
limitation, the right, upon the happening of any default hereunder, to receive and collect
any sums payable to Borrower thereunder and all management, service, supply and
maintenance contracts and agreements (collectively, the “Agreements™);

(n) Intangibles. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in
connection with the operation of the Property;

(o)  Letterof Credlt All letter-of-credit ri ghts (whether or not the letter of credit
is evide to the properties,

rights, - Beiviiseiis

W E? ﬁ ‘ ; maintained by
Borrow ct to the Property, inc ng, without mlta N sserve Accounts,

the Deposit (P adyirihe OAsks MG gemed Actsu® il 2ny) and all accounts
establish r;ursuant’ﬁélngik@ ()f(thg A greemenitpgether with all deposits or wire
transfers nmade to the Deposit Account, including , Borrower’s rights to payment from any
consumer credit/charge card organization or entities which sponsor and| administer such
cards as the Amegpican Express Cardgthe Visa,Card and thegiMastercard (each a “Credit
Card Company”).'and all cash, checks, drafts, certificates, securities, investment property,
financial assetsyinstruments and other property held tl from time to time and all
proceeds, produets, distributions or dividends or substitutions thereon and thereof;

Convession. All proceeds of the.conversion, voluntary or involuntary, of
any of the foregoing items set forth ingsubsections (a) through (p) including, without
limitation, Insurance Proceeds ands2xvardsianto cash or liquidation clainis; and

ther Rights. Axn%/and-allothes rights of Borrower 1 [ to the items set
forth in tons (a) through#g)abcve:
AND w s any.of the other/provasions of th]’ oC ent, to the extent

> R N P | =i Uy I R
't

permitted by a party, a security
interest in the portion of the Property which is or may be subject to the provisions of the Uniform
Commercial Code which are applicable to secured transactions; it being understood and agreed
that the Improvements and Fixtures are part and parcel of the Land (the Land, the Improvements
and the Fixtures collectively referred to as the “Real Property™) appropriated to the use thereof
and, whether affixed or annexed to the Real Property or not, shall for the purposes of this Security
Instrument be deemed conclusively to be real estate and mortgaged hereby.

Section 1.2 Assignment of Rents. Borrower hereby absolutely and unconditionally
assigns to Lender all of Borrower’s right, title and interest in and to all current and future Leases
and Rents; it being intended by Borrower that this assignment constitutes a present, absolute
assignment and not an assignment for additional security only. Nevertheless, subject to the terms
of the Loan Agreement and Section 8.1(h) of this Security Instrument, Lender grants to Borrower
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arevocable license to collect, receive, use and enjoy the Rents and Borrower shall hold the Rents,
or a portion thereof sufficient to discharge all current sums due on the Debt, for use in the payment
of such sums.

Section 1.3  Security Agreement. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants to Lender, as security for the Obligations (hereinafter
defined), a security interest in the Fixtures, the Equipment and the Personal Property and other
property constituting the Property, whether now owned or hereafter acquired, to the full extent that
the Fixtures, the Equipment, the Personal Property and such other property may be subject to the
Uniform Comn rm Commercial

Code being call D@@“meﬁ@llga G itinuing, Lender,
in addition to nd remedies whi ay haye_sh 1d may exercise
immediately an N&) Fﬂimmér > sured party upon

default under t er01a1 Code, including, without limifzipo senerality of the
foregoing, the right Ilﬁ?oﬁ QFoR e A BY n? li%e%fc;l, d to take such other

measures as Leriderimay de&ih ,Bﬁ&é‘dﬁﬁ &Hd'preserval. of the Collateral.
Upon request or demand of Lender after the occurrence and durmg the continuance of an Event of
Default, Borrower shall, at its expe ble th lateral ¢ keit available to Lender at

a convenient place (at the'Land if tangible property) réasonably acceptable to Lender. Borrower
shall pay to Lender on demand any and all expenses, including reasonable legal expenses and
attorneys’ fees, incurredwer paid by Lender in protecting its interesifin the Collateral and in
enforcing its rights hereunder with respect to the Collateral after the oceurrence and during the
continuance of an Event of Default. Any notice of sale, disposition or other intended action by
Lender with respect to theiCollateral sent'to Borrowerifi accordance with the provisions hereof at
least ten (10) business days prior to such action 'shill, except as otherwise provided by applicable

law, constitute reasonable notice to Borrdwet: ‘Thepraceeds of any disposition of the Collateral,
or any part thereof, « ', except as othegrwise requircd®y applicable law, be applied by Lender to
the payment of =bt in such priorit§fand-proportions as Lender in jt >tion shall deem
proper. Borrov tor’s) principatplace; of business is as set fort] : one hereof and
the address of I ed party) is asselfortien page one here

Section iling. Certain of the Property.i fixtures” (as that

term is defined in the Uniform Commercial Code) on the Land, and this Security Instrument, upon
being filed for record in the real estate records of the city or county wherein such fixtures are
situated, shall operate also as a financing statement filed as a fixture filing in accordance with the
applicable provisions of said Uniform Commercial Code upon such of the Property that is or may
become fixtures.

Section 1.5  Conditions to Grant. TO HAVE AND TO HOLD the above granted and
described Property unto and to the use and benefit of Lender and its successors and assigns,
forever; PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower
shall well and truly pay to Lender the Debt at the time and in the manner provided in the Note, the
Loan Agreement and this Security Instrument, shall well and truly perform the Other Obligations
as set forth in this Security Instrument and shall well and truly abide by and comply with each and

6
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every covenant and condition set forth herein and in the Note, the Loan Agreement and the other
Loan Documents, these presents and the estate hereby granted shall cease, terminate and be void;
provided, however, that Borrower’s obligation to indemnify and hold harmless Lender pursuant to

the provisions hereof shall survive any such payment or release.
ARTICLE 2
DEBT AND OBLIGATIONS SECURED

Section 2.1
made in Article 1 are given for the purpose of securing the Debt.

Section hli g0
and transfers ' m fpi S
following (the i 1ogi?§fa 0 eré:gﬁgatlogs 0

each obligation

(c) each obliga
consolidation, chan
Agreement or an

¥ Borrower contameg m any renewlI CXtCI‘lSIOI‘l

FhissDecumentistheprapestsnok ’
iher Loghleopugleet County Recorder!

Section 2.3  Debt and other Oblisations. Borrower’s oblications
the Debt and the performance of the, Other,Obligations shall be referied 10 co
the “Obligations.”

Section 2.4  Payment of Debt. Borrower will pay the Debt at the tim
provided in the Loan A greement, the Note and this 'Security Instrument.

Section 2.5  Incorporation by Reference. All the covenant

agreements contained in (a) the Loan Agrecugcati{B)the Note and (¢) all and =;
Documents, are he
same force as i

t forth herein.
ARTICLE 3
DNADETDTV OOWYVILIIN AN

Borrower covenants and agrees that:

Section 3.1

by made a part of ttus"Security‘bstrument to the same e

Debt. This Security Instrument and the grants, assignments and transfers

nts, assignments
-formance of the
ained herein; (b)
1 Document; and
nt, modification,
> Note, the Loan

r the payment of
ctively herein as

nd in the manner

conditions and

of the other Loan

ent and with the

Insurance. Borrower shall obtain and maintain, or cause to be maintained,

in full force and effect at all times insurance with respect to Borrower and the Property as required

pursuant to the Loan Agreement.

Section 3.2

Taxes. Borrower shall pay all Property Taxes and Other Charges assessed

or imposed against the Property or any part thereof in accordance with the Loan Agreement.

Section 3.3
the Property unless in accordance with the provisions of the Loan Agreement.

CHARI\676516v2

Leases. Borrower shall not enter into any Leases for all or any portion of




Section 3.4 Warranty of Title. Borrower has good, indefeasible, marketable and

insurable fee simple title to the real property comprising part of the Property and good indefeasible
and marketable title to the balance of the Property, free and clear of all Liens whatsoever except
the Permitted Encumbrances, such other Liens as are permitted pursuant to the Loan Documents
and the Liens created by the Loan Documents. This Security Instrument, when properly recorded
in the appropriate records, together with any Uniform Commercial Code financing statements
required to be filed in connection therewith, will create (a) a valid, perfected first priority lien on
the Property, subject only to Permitted Encumbrances and the Liens created by the Loan
Documents and (b) perfected security interests in and to, and perfected collateral assignments of,
all personalty (including the Leases), all in accordance with the terms thereof, in each case subject
only to any applicable Permitted Encumbrances, such other Liens as are permitted pursuant to the
Loan Documents and the Liens created by the Loan Documents. Borrower shall forever warrant,
defend and pre e validity and priorit y urity Instrument

and shall fore B@@]ﬂmnfﬁ again s of all Persons

whomsoever.
NOT OFFICIAL!
Section for Labor and Materials.
B otamentts the property of

Borr¢tver Elak(pﬁomlnu}a)Rwhmrﬂerdll bills and- costs for labor,
materials, and specifically fabricated materials incurred in connection with the Property
(“Labor and Material Costs™) and never permit to exist beyond the due date thereof in
respect of the Propétty.er anypart thereof anyllien or securityiniterest, even though inferior
to the Liens and the security intcrests hercof, and in any event neyver permit to be created
or exist in respectef the Property or any part thereof any other or.additional Lien or security
interest other than the Liens or security intercsts hereof except for the Permitted
Encumbraneces. Borrower represents there are nogclaims for payment for work, labor or
materials affectingtheProperty which are ormaybecomealien prior to, or of equal priority
with, the Liens created by the Loan Bogéients.

After prior written fiotice toliefider, Borrower, at its’ own expense, may
contest opriate legal proeeeding; prompiiyrinitiated and cond in good faith and
with du ce, the amount dr validity or application in whol art of any of the
Labor ¢ t Costs, providedwihat«(i)no Event of I’ occurred and is
continu Loan Agreemecityithe  Note, this Sec nt or any of the
other L ‘ d rovisions of any

other mortgage, deed of trust or deed to secure debt affecting the Property, (iii) such
proceeding shall suspend the collection of the Labor and Material Costs from Borrower
and from the Property or Borrower shall have paid all of the Labor and Material Costs
under protest, (iv) such proceeding shall be permitted under and be conducted in
accordance with the provisions of any other instrument to which Borrower is subject and
shall not constitute a default thereunder, (v) neither the Property nor any part thereof or
interest therein will be in danger of being sold, forfeited, terminated, canceled or lost, and
(vi) Borrower shall have furnished the security as may be required in the proceeding, or as
may be reasonably requested by Lender, to insure the payment of any contested Labor and
Material Costs, together with all interest and penalties thereon.
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Section 3.6  Letter of Credit Rights. If Borrower is at any time a beneficiary under a
letter of credit relating to the properties, rights, titles and interests referenced in Section 1.1 of this
Security Instrument now or hereafter issued in favor of Borrower, Borrower shall promptly notify
Lender thereof and, at the request and option of Lender, Borrower shall, pursuant to an agreement
in form and substance satisfactory to Lender, either (i) arrange for the issuer and any confirmer of
such letter of credit to consent to an assignment to Lender of the proceeds of any drawing under
the letter of credit or (ii) arrange for Lender to become the transferee beneficiary of the letter of
credit, with Lender agreeing, in each case that the proceeds of any drawing under the letter of
credit are to be applied as provided in Section 8.2 of this Security Instrument.

ARTICLE 4

ent 1S

Section 4nce w1th Lo oreement. Borro omply with the
covenants set fi @ EFII 0t 1Io e]}g!r rfect the Lien or
security interes on, and in the interest of ender in, the Propc.

fus Document 1s t e property of

Section 4 er_of Attorney.
Borrower heret initial financing
statements, amendments thereto and continuation statements as authorized by applicable law, as
applicable to all or part of the PersonalProperty. Forpurposes of sueh{ilings, Borrower agrees to
furnish any information requested by I ender promptly upon request by Lender, Borrower also
ratifies its authorizationifor I.ender to have filed any like initial £ g Statements, amendments
thereto or continuation statements, if filed prior to the date of this Security Instrument. Borrower
hereby irrevocably constitutes and appoints Lender and any officer or agent of Lender, with full
power of substitution, as.its-frue and lawful attorucys<in-fact with full irrevocable power and
authority in the place and stead of Borrower pmimuBorrower’s own name to execute in Borrower’s
name any such documents and otherwise & carryrout tiie purposes of this Section4.2, to the extent

that Borrower’s anthorization above is not sufficient.Fo the extent permitted by law, Borrower
hereby ratifies : s said attorneys-in=iact havelawflly done in the past 11 lawfully do or
cause to be dor future by virtugiefithis-Section;4.2. This pow ey is a power
coupled with ar d shall be irrevocabie:

DUE ON SALE/ENCUMBRANCE

Section 5.1 No_Sale/Encumbrance. Borrower shall not cause or permit a sale,
conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, grant of any options with
respect to, or any other transfer or disposition (directly or indirectly, voluntarily or involuntarily,
by operation of law or otherwise, and whether or not for consideration or of record) of a legal or
beneficial interest in the Property or any part thereof, Borrower or any Restricted Party, other than
in accordance with the provisions of Article 7 of the Loan Agreement, without the prior written
consent of Lender.
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ARTICLE 6 .

PREPAYMENT; RELEASE OF PROPERTY

Section 6.1 Prepayment. The Debt may not be prepaid in whole or in part except in
strict accordance with the express terms and conditions of the Loan Agreement.

Section 6.2 Prepayment on Casualty/Condemnation and Change in Tax and Debit
Credit Laws. Provided no Event of Default exists under any of the Loan Documents, in the event
of any prepayment of the Debt pursuant to the terms of Article 8 or Section 17.4 of the Loan
Agreement, no prepayment premium shall be due in connection therewith, but Borrower shall be
responsible for all other amounts due under any of the Loan Documents.

Section 11 BB&@W&@?T% 1 payment prior to
the Open Payr orrower shall, in addition to any ¢ he Loan prepaid
(together with WL@ Eiﬁ }4 a nent premium in
an amount calc 1in accordance with Article oan Agreement

This Document is the property of

Section 6 Release of Prioperty, wen shall metbe entitled to a release of any
portion of the Property frorn the lien of this Security Instrument except in accordance with terms

and conditions of the Loan Agreement

ARTICLE 7

DEFAULT

Section 7.1  Event of Default. The tex: vent of Default” as used in this Security
Instrument shall have the meaning assigned to such term in the Loan Agreeme

ARTICLE S
(GHTS ANIFREMEDIES UPON DEFAULT

Section edies. Upon the/dcevtrence and during 1ce of any Event
of Default, Bo \ [ender mav take such action. or demand, as it
deems advisable to protect and enforce its rights against Betrower and in and to the Property,
including, but not limited to, the following actions, each of which may be pursued concurrently or
otherwise, at such time and in such order as Lender may determine, in its sole discretion, without
impairing or otherwise affecting the other rights and remedies of Lender:

(@ declare the entire unpaid Debt to be immediately due and payable;

(b) institute proceedings, judicial or otherwise, for the complete foreclosure of
this Security Instrument under any applicable provision of law, in which case the Property
or any interest therein may be sold for cash or upon credit in one or more parcels or in
several interests or portions and in any order or manner;
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(c)  with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Security
Instrument for the portion of the Debt then due and payable, subject to the continuing lien
and security interest of this Security Instrument for the balance of the Debt not then due,
unimpaired and without loss of priority;

(d) sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption
thereof, pursuant to power of sale or otherwise, at one or more sales, as an entirety or in
parcels, at such time and place, upon such terms and after such notice thereof as may be
required or permitted by law;

e ific performance

of any ¢ difor olagigementeoriaingd ig, it Loan Agreement

or in the w’Documents;

ovglgment ont lg;te egl; er lge!ore url any proceedings

for the enfor Telmsfﬂmunmtﬁstm fit PEtHIOEAEEY ofi Doouments;
the Lake County Recorder!

apply for the appointment of a receiver, trustee, liquidator or conservator of
the Property, without notice and without regard for the adequacy of the security for the
Debt and without zegard foi the selvency ofBorrower or any.other Person liable for the
payment of the Debt;

the license granted to Borrower under Section'1:2 hereof shall automatically
be revoked and Lender may enter into or upon the Property, either personally or by its
agents, nominees attorneys and dispessess.Borrower and its agents and servants
therefrom,/ without liability for trespass, damages or otherwise and exclude Borrower and
its agents ot servants wholly therefiomyang.take possession of all books, records and

accounts relating thereto and Bogtower agrees+e surrender possession 0f the Property and
of such books, records and accgilits tosllender-ipon demand, and tt pon Lender may
(i) use, manage, controdinsure; maintais, repair, restore erwise deal with
all and tof the Propectylandlconduct the business i) complete any
constru Propetty in such mapher and form as s advisable; (iii)
make @ iQ d ts to or on the

Property; (1v) exercise all rights and powers of Borrower with respect to the Property,
whether in the name of Borrower or otherwise, including, without limitation, the right to
make, cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Property and every part thereof; (v) require Borrower
to pay monthly in advance to Lender, or any receiver appointed to collect the Rents, the
fair and reasonable rental value for the use and occupation of such part of the Property as
may be occupied by Borrower; (vi) require Borrower to vacate and surrender possession
of the Property to Lender or to such receiver and, in default thereof, Borrower may be
evicted by summary proceedings or otherwise; and. (vii) apply the receipts from the
Property to the payment of the Debt, in such order, priority and proportions as Lender shall
deem appropriate in its sole discretion after deducting therefrom all expenses (including
reasonable attorneys’ fees and expenses) incurred in connection with the aforesaid
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operations and all amounts necessary to pay the Property Taxes, Other Charges, insurance
and other expenses in connection with the Property, as well as just and reasonable
compensation for the services of Lender, its counsel, agents and employees;

@A) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of
the foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal
Property or any part thereof, and to take such other measures as Lender may deem
necessary for the care, protection and preservation of the Fixtures, the Equipment, the
Personal Property, and (ii) request Borrower at its expense to assemble the Fixtures, the
Equipment, the Personal Property and make it available to Lender at a convenient place
acceptable to Lender. Any notice of sale, dlsposmon or other intended action by Lender

with re - to Borrower in
accorde Eg mw T-S ich action, shall
constitt e N {e)as’(fl‘able notice to B&rovKL .
ly any sums then dqpos ted or held in escrc erwise by or on
behalf o 1 o KIS IDOEIHBIGHE i E aPhresment, this Seourity
Instrument of any othlnd. d}mmdﬁtﬂe fOHOWL items in any order
in its uncontrolled discretion: (i) Property Taxes and Other Charges; (ii) Insurance
Premiums;j (iii) interest on id prineipal balance of the Note; (iv) amortization of
the unpaid principahbaiancerof theiNote: (vyralhother sum§payable pursuant to the Note,
the Loan Agreement, this Security Instrument and the other Loan Decuments, including,
without limitation, advances made by [.ender pursuant o the' terms of this Security
Instrument;
susicader the Policies maintainedipursuant. to the Loan Agreement, collect
the unearned insurance premiums forghePolicies and apply such sums as a credit on the
Debt in'such'priority and proportignsasEendeein its discretion shall deem proper, and in
connect rewith, Borroweriereby appduits Lender as agent 4and attorney-in-fact
(which | with an interesiand is thereforesirrevocable) f er to collect such
insuran
the imdisbursédipatanice of any Net iciency deposit,
togethe: ] ler, priority and

proportions as Lender shall deem to be appropriate in 1ts discretion; or

(m)

pursue such other remedies as Lender may have under applicable law.

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of the Property,
this Security Instrument shall continue as a lien and security interest on the remaining portion of
the Property unimpaired and without loss of priority. Notwithstanding the provisions of this
Section to the contrary, if any Event of Default as described in Section 11.1(g) of the Loan
Agreement shall occur, the entire unpaid Debt shall be automatically due and payable, without any
further notice, demand or other action by Lender.

CHARI\1676516v2
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Section 8.2  Application of Proceeds. The purchase money, proceeds and avails of any

disposition of the Property, and or any part thereof, or any other sums collected by Lender pursuant
to the Note, this Security Instrument or the other Loan Documents, may be applied by Lender to
the payment of the Debt in such priority and proportions as Lender in its discretion shall deem
proper.

Section 8.3  Right to Cure Defaults. Upon the occurrence and during the continuance
of any Event of Default, Lender may, but without any obligation to do so and without notice to or
demand on Borrower and without releasing Borrower from any obligation hereunder, make any
payment or do any act required of Borrower hereunder in such manner and to such extent as Lender
may deem necessary to protect the security hereof. Lender is authorized to enter upon the Property
for such purposes, or appear in, defend, or bring any action or proceeding to protect its interest in
the Property or S sost and expense

thereof (includ B@Cf‘lm@nttei@ 1 with interest as
provided in thi .3._shall constitute a portion of the Debt and e and payable to
Lender upon d . N@%@Iﬁl‘@i@iﬂiﬁ; i 'ying such Event
of Default or st iled pa t or act or in_appearing in, defending, orris r any such action
or proceeding shall ;:E I Q%m%ﬁﬁlggﬁé?g& E%Bg&l@iﬁ%ﬁ ’rorr? Lender that
such cost or expensé was inctred ki @Qﬂ%lﬁmﬂtdﬂtﬂ. All such costs and expenses
incurred by Lender together with interest thereon calculated at the Default Rate shall be deemed

to constitute a portion of the Debt and | ired by this'Securi yment and the other Loan
Documents and shall be immediately due and payable upon demand by,lcnder therefor.

Section 8.4  Aetions and Proceedings. Lender has the right'to appear in and defend
any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its discretion, decides should
be brought to protect its'interést in the Property.

Section & Recovery of SumsRequired fo:be Paid. Subject to Article 15 of the Loan
Agreement, Lender shall have the rightfiom time t6 time to take action totecover any sum or
sums which cor = a part of the Debtas the-same béeeme due, without 0 whether or not
the balance of t hall be due, and'without prejudice to the right of 1 iereafter to bring
an action of foi ~any other actioni¥orardefault or defaults >r existing at the
time such earlic ommenced.

Section 8.6  Other Rights, etc. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (i)
the failure of Lender to comply with any request of Borrower or any guarantor or indemnitor with
respect to the Loan to take any action to foreclose this Security Instrument or otherwise enforce
any of the provisions hereof or of the Note or the other Loan Documents, (ii) the release, regardless
of consideration, of the whole or any part of the Property, or of any person liable for the Debt or
any portion thereof, or (iii) any agreement or stipulation by Lender extending the time of payment
or otherwise modifying or supplementing the terms of the Note, this Security Instrument or the
other Loan Documents.
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(b) It is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline in the value of the Property, for
failure to maintain the Policies, or for failure to determine whether insurance in force is
adequate as to the amount of risks insured. Possession by Lender shall not be deemed an
election of judicial relief if any such possession is requested or obtained with respect to
any Property or collateral not in Lender’s possession.

(c) Lender may resort for the payment of the Debt to any other security held by
Lender in such order and manner as Lender, in its discretion, may elect. Lender may take
action to recover the Debt, or any portion thereof, or to enforce any covenant hereof without
prejudice to the right of Lender thereafter to foreclose this Security Instrument. The rights
of Lender under this Securltv Instrument shall be seDarate distinct and cumulative and

none st Lender shall be
constru Dg(gumt HS’ 0 exclusion of any
other p1 ender shall not be limited exclusively tc remedies herein
stated b N@’Fe&) dI@lf );191! rded at law or in

equity.
ity This Document is the property of
Section 8§ Ri Re . Lender may release any
portion of the Property for such consideration as Lender may require w1thout, to the remainder
of the Property, in any way impairi (Tecting the lien or priority ofthis Security Instrument,

or improving the positiond®f any subordinatelienholder, with respdetithereto, except to the extent
that the obligations hercunder shall have been reduced by the actual monetary consideration, if

any, received by Lender for such release, and may accept by assignment; pledge or otherwise any
other property in place thereof as Lender may require without being accountable for so doing to
any other lienholder. This Security Instrument shall eontinue as 2 lien and security interest in the

remaining portion of the Property.

Section & Right of Entry. Uptin-reassniiyie notice to Borrower, |_ender and its agents
shall have the right fo enter and inspectitiié Property Geall reasonable times (Subject to the rights
of Tenants und irx eases).

Section kruptey. (a)dpoa:cratiany time after th e of an Event of
Default, Lende he right to pro€eedsintits own name : of Borrower in
respect of any 1 1 .ease, including,

without limitation, the right to file and prosecute, to the exclusion of Borrower, any proofs of
claim, complaints, motions, applications, notices and other documents, in any case in respect of
the lessee under such Lease under the Bankruptcy Code.

) If there shall be filed by or against Borrower a petition under 11 U.S.C.
§101 et seq., as the same may be amended from time to time (the “Bankruptcy Code™), and
Borrower, as lessor under any Lease, shall determine to reject such Lease pursuant to
Section 365(a) of the Bankruptcy Code, then Borrower shall give Lender not less than ten
(10) days’ prior notice of the date on which Borrower shall apply to the bankruptcy court
for authority to reject the Lease. Lender shall have the right, but not the obligation, to serve
upon Borrower within such ten-day period a notice stating that (i) Lender demands that
Borrower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
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Code and (ii) Lender covenants to cure or provide adequate assurance of future
performance under the Lease. If Lender serves upon Borrower the notice described in the
preceding sentence, Borrower shall not seek to reject the Lease and shall comply with the
demand provided for in clause (i) of the preceding sentence within thirty (30) days after
the notice shall have been given, subject to the performance by Lender of the covenant
provided for in clause (ii) of the preceding sentence.

Section 8.10 Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the
extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and
interests existing against the Property heretofore held by, or in favor of, the holder of such
indebtedness and such former rl,qhts claims, liens, titles, and interests, if any, are not waived but

rather are cont with the lien and
security intere G Eommﬁg f the Debt, the
performance ar Borrower s obligations hereunder, unc 1 Agreement, the
Note and the o' 7 DONED EgF EAES:: ther Obligations.

This Documemrffdjhpgproperty of
the Lake County Recorder!
ENVIRONMENTAL HAZARDS

Section 9.1 Enwironmentai Covenants.aBorrower hasgprevided representations and
warranties regarding environmental matters set forth in the Environmental Indemnity and shall
comply with the covemants regarding environmental matters tth in the Environmental
Indemnity.

Section 9.2  Lendeir’s Rights. Lender and any other person or entity designated by
Lender, including but not limited to any representative of a Governmental Authority, and any

environmental consultant, and any receiverappointed by any court of competent jurisdiction, shall
have the right, but.nof the obligation, tg'¢Hiter upon theProperty at all reasonable times to assess
any and all asp f the environmentaiiconditien ofigite Property and its ncluding but not
limited to con any environmental assessinent or audit (the s which shall be
determined in fe discretion)-and-taking samples of soil, r or other water,
air, or building 1. conducting Stherrintasive testing. 1 cooperate with

and provide ac d

ARTICLE 10

WAIVERS

Section 10.1 Marshalling and Other Matters. Borrower hereby waives, to the extent
permitted by law, the benefit of all Legal Requirements now or hereafter in force regarding
appraisement, valuation, stay, extension, reinstatement and redemption and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, Borrower hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclosure of this Security Instrument on behalf of Borrower, and on
behalf of each and every person acquiring any interest in or title to the Property subsequent to the
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date of this Security Instrument and on behalf of all persons to the extent permitted by Legal
Requirements.

Section 10.2 Waiver of Notice. Borrower shall not be entitled to any notices of any
nature whatsoever from Lender except with respect to matters for which this Security Instrument
or the Loan Agreement specifically and expressly provides for the giving of notice by Lender to
Borrower and except with respect to matters for which Borrower is not permitted by Legal
Requirements to waive its right to receive notice, and Borrower hereby expressly waives the right
to receive any notice from Lender with respect to any matter for which this Security Instrument
does not specifically and expressly provide for the giving of notice by Lender to Borrower.

Section 10.3 Waiver of Statute of Limitations. Borrower hereby expressly waives and
releases to the f ions as a defense

to payment of t f B; i méﬁfai@. |
[ Dende

Section ]d@qcﬁlls}l arity Instrument,
. v \_J \_J .
Lender exercist right given 1o it to approve of diSapprove, or any ai ent or term is to

be satisfactory to Len Bl mdﬁmnblﬁld&th@pﬁ@ﬁﬂ@ppf or to decide whether
arrangements or-fers are salisiagtory. er @wgﬁsgméﬁp&fdpt as is otherwise specifically

herein provided) be in the sole discretion of Lendet and shall be final and conclusive.

Section 10.5 WALVER OF TRIAL BY_JURY. BORROWER AND LENDER
EACH HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE
TRIABLE OF RIGHI BY JURY, AND WAIVES ANY | ¥O TRIAL BY JURY
FULLY TO THE EXTENT, THAT ANY SUCH RIGHT SHA L' NOW OR HEREAFTER
EXIST WITH REGARD TO THE LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH.
THIS WAIVER OF RIGHT TO TRIAL,RBY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY BORROWER:ANMD¥EZNDER, AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EAGH INSTASEE AND EACH ISSUE AS TO WHICH

THE RIGHT A TRIAL BY JURY WOULD OGTHERWISE AC E. EACH OF
LENDER AN] ROWER IS HEREBY ATTHCRIZED TO Fif OPY OF THIS
PARAGRAPE Y PROCEEBPING AS#CONCLUSIVE CE OF THIS
WAIVER BY [t AND LENDES,

Section 10.6 Waiver of Foreclosure Defense. Borrower hereby waives any defense
Borrower might assert or have by reason of Lender’s failure to make any tenant or lessee of the
Property a party defendant in any foreclosure proceeding or action instituted by Lender.

Section 10.7 Failure to Act. Notwithstanding anything to the contrary contained herein
or in any other Loan Document, the failure of Lender to take any action hereunder or under any
other Loan Document shall not (i) be deemed to be a waiver of any term or condition of this
Security Instrument or any of the other Loan Documents, (ii) adversely effect any rights of Lender
hereunder or under any other Loan Document and (iii) relieve Borrower of any of Borrower’s
obligations hereunder or under any other Loan Document.
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ARTICLE 11

EXCULPATION

Section 11.1 Exculpation. The provisions of Article 15 of the Loan Agreement are
hereby incorporated by reference into this Security Instrument to the same extent and with the
same force as if fully set forth herein.

ARTICLE 12

NOTICES

Section reunder shall be

delivered in ac th /I’yﬁkﬁfi‘fié‘ﬁ‘t“fg s reement.

NOT OYFICIAL!
This DocuABRRPHCHBIHIpW perty of

: the 1 ﬁlk nty Recorder! :
Section 15:1 Governglg aw(? ﬁggec ity Instrument shall be governed in accordance
with the terms and provisions of Article 19 of the Loan Agreement.

Section 13.2 Provisions Subject to Applicable l.aw. All rights, powers and remedies
provided in this Security Instrument may be exercised only to ti tent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not entitled
to be recorded, registere 1led under the provisi bfany applicable law. If any term of this
Security Instrument or any application thereof shall be invalid or unenforceable, the remainder of
this Security Instrument and any other appli€eation ¢fithe term shall not be affccted thereby.

ARTICLE 14

DEFINITIONS

Section I Terms. Unless'the context clear] ontrary intent or
unless otherwise specifically provided herein, words used in this Security Instrument may be used
interchangeably in singular or plural form and the word “Borrower” shall mean “each Borrower
and any subsequent permitted owner or owners of the Property or any part thereof or any interest
therein,” the word “Lender” shall mean “Lender and any subsequent holder of the Note,” the word
“Note” shall mean “the Note and any other evidence of indebtedness secured by this Security
Instrument,” the word “Property” shall include any portion of the Property and any interest therein,
and the phrases “attorneys’ fees”, “legal fees” and “counsel fees” shall include any and all
reasonable attorneys’, paralegal and law clerk fees and disbursements, including, but not limited
to, fees and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in
protecting its interest in the Property, the Leases and the Rents and enforcing its rights hereunder.
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ARTICLE 15

MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Security Instrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or by
any act or failure to act on the part of Borrower or Lender, but only by an agreement in writing
signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 15.2 Successors and Assigns. This Security Instrument shall be binding upon
and inure to the benefit of (a) Lender and its successors and assigns forever and (b) Borrower and

its permitted su

Section
Agreement, the
any respect, the
such provision.

Section
Security Instruz
or limiting, in a

Section
used herein sha
form of nouns ¢

Section

Person, the oblig

Section
Documents co1
transactions coi
parties, whethe:
Security Instrur

7]
;

oica VRGN ﬁ:an};m N
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Agreement ote and this Securi strument shal

This Document is the property of

the Lake County Recorder! ,
.4 Headmgs, etc. The headings and captions of variot

nt are for convenience of reference only and are not to be co

way, the.scope oiintentofthe provisions here
.9 Number and Gender. Whenever the co 1y req
nclude the corresponding masculine, feminine or neuter forn
| pronouns shall include the plural'and vice ver

.6 Joint and Several Liability. If the Borrower consists
lions and liabilities of each §uch Pgson hereunder are joint

‘ntire Agreemewf. This Seeurity Instrument =
1tire agreement of-the-parties hereto and
‘eby and thereby; avd all prior agree;
ten between Bamtower and’Lender 2

Aan Nactimanta
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menforceable in
mstrued without
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f more than one
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he other Loan
| respect of the
or between such
the terms of this

Section 15.8 Limitation on Lender’s Responsibility. No provision of this Security

Instrument shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any waste committed on the Property by the tenants or any other Person, or for any dangerous or
defective condition of the Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger. Nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession.”

ARTICLE 16
STATUS OF PARTIES
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Section 16.1 Status of Borrower. Borrower’s exact legal name is correctly set forth in
the first paragraph of this Security Instrument and the signature block at the end of this Security
Instrument. Borrower is an organization of the type specified in the first paragraph of this Security
Instrument. Borrower is incorporated in or organized under the laws of the state specified in the
first paragraph of this Security Instrument. Borrower’s principal place of business and chief
executive office, and the place where Borrower keeps its books and records, including recorded
data of any kind or nature, regardless of the medium or recording, including software, writings,
plans, specifications and schematics, has been for the preceding four months (or, if less, the entire
period of the existence of Borrower) the address of Borrower set forth on the first page of this
Security Instrument. Borrower will not change or permit to be changed (a) Borrower’s name, (b)
Borrower’s identity (including its trade name or names), (¢) Borrower’s principal place of business
set forth on the first page of this Security Instrument, (d) the corporate, partnership or other
organizational r, (€) Borrower’s sta * (f) Borrower’s

organizational 1 Emummm : t thirty (30) days
prior to the eff &%mm m ywer’s structure,
without first ot t] Nl 1 B 10t now have an
organizational ber and later. obtains one er shall notify the
Lender of such org y&ngfil?:n?}l%on nurrslbtill lg ildﬁ 81}%)7 Of
ake County Recorder!
ARTICLE 17

STATE-SPECIFIC PROVISIONS

Section 17.1 Principles of Construetion. In the event of anydnconsistencies between
the terms and conditions of this Article 17 and the terms and conditions of this Security Instrument,
the terms and conditions of'this Article 17 shall control and be binding.

(a) Borrower shall pay all sums of mongey;secured hereby in the manner provided herein, in
the Loan Agreement and in the Note, withoutsei2Efosvaluation or appraisement 1aws

) 1 f provided herein~to thielContrary.Fthe term "Debt" as in this Security
Instrument shall hout limitation, any judgment(s) or final decrcef: ed to collect any
money obligatio; wer to Lender end{or to \enferee’ the performant tion of all rights,
remedies, obliga (s, agreementSSIcOuditionsy indemnities, 1 , warranties, and
other liabilities o: his Security Instriiment; provided, hoy shall NOT include
any judgment(s) eudered 1n another jurisdictionywhich judgment(s) or final decree(s)

would be unenforceable by an Indlana Court pursuant to Ind. Code 34-54-3-4. The obtaining of any
judgment by Lender (other than a judgment foreclosing this Security Instrument) and any levy of any
execution under any such judgment upon the Property shall not affect in any manner or to any extent the
lien of this Security Instrument upon the Property or any part thereof, or any liens, powers, rights and
remedies of Lender, but such liens, powers, rights and remedies shall continue unimpaired as before until
the judgment or levy is satisfied.

© Lender shall be entitled to all rights and remedies that a mortgagee would have under
Indiana law or in equity including, but not by way of limitation, Ind. Code 32-30-10, Mortgage Foreclosure
Actions, Ind. Code 32-30-5, Receiverships, and the Uniform Commercial Code of the State of Indiana (such
laws, as amended, modified and/or recodified from time to time are collectively referred to herein as, the
"Applicable Law"). In the event of any inconsistency between the provisions of this Security Instrument
and the provisions of Applicable Law, the provisions of Applicable Law shall take precedence over the
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provisions of this Security Instrument, but shall not invalidate or render unenforceable any other provisions
of this Security Instrument that can be construed in a manner consistent with Applicable Law. Conversely,
if any provision of this Security Instrument shall grant to Lender any rights or remedies upon default of the
Borrower which are more limited than the rights that would otherwise be vested in Lender under Applicable
Law in the absence of said provision, Lender shall be vested with the rights and remedies granted under
Applicable Law. Notwithstanding any provision in this Security Instrument relating to a power of sale or
other provision for sale of the Property upon default other than under a judicial proceeding, any sale of the
Property pursuant to this Security Instrument will be made through a judicial proceeding, except as
otherwise may be permitted under the Uniform Commercial Code of the State of Indiana.

(d) Anything contained in this Security Instrument or the Loan Documents to the contrary

notwithstanding, no waiver made by Borrower in this Security Instrument or the Loan Documents shall
(i) constitute a waiver by Borrower of the time limitations on issuance of process set out in Ind. Code 32-

29-7-3, or (ii) be ¢ 01 r or any judgment
< Joiétithernit’is

holder of the D seek a deficiency
judgment agains
( ! ' eA !
(e) Acrﬁr Qr;!;nts Ege! Qt o:!:rf Evidenoe
obtained for business” of Cpnimdidialcpumpasess erid thé prosgedsyibareof wilf not
family, residential; household é}ﬁ&grﬁg‘lj%réﬂ él{)p{)lsﬁsty g

‘he Note is being
1sed for personal,

® Notwithstanding anything contained in this Security Instrument or the other Loan
Documents to the contrary Secur: 1t shall re: (i) th 1ount of the Note, including
any future obligations and advances made from time to time after the date hereof pursuant to the Note and
other Loan Documents up to the maximum amount of $10,500,000.00 (whether made as part of the
obligations secured hereby, made at the option of [ender, made after a reduetion to a zero (0) or other
balance, or made otherwise); (ii) all other amounts payable by Borrower, or advanced by Lender for the
account, or on behalf, of Borrower or the Premises, pursuant to the I.oan Documents, including amounts

remiums and other
it as if the future
cnt; and (iii) future
. Pursuant to Ind.
es, modifications,
> same priority to
rity Instrument is
tion, extension, or

advanced with re
costs and impos
obligations and a
modifications, exten

>ct to the Premises for the payment of taxes, assessments, insuranc
ons incurred for the protection;of the Property to the same ex
mces were made on the date\of.execution of this Security Instr
ns and renewals of gnyDebt securediby this Security Instrume
Code §32-29-1-] n of this Securityiinstrument-withrespect to any futv
extensions, and ferred to herein and miade from time to time shall]
which this Secu ment otherwise “wouldbe, ‘eniitled as of the date
executed and rec ard to the Tact/thatiany such future
renewal may occ wity Instrument 1$€xecuted.

(2 Subject to the terms and provisions of this Security Instrument, Borrower hereby
irrevocably consents to the appointment of a receiver and waives notice of any application therefor, which
receiver, when duly appointed, shall have all of the powers and duties of receivers pursuant to Ind. Code
32-30-5, as amended, modified and/or recodified from time to time.

(h) In addition to having any other right or remedy available at law or in equity, Lender shall
have the option pursuant to Ind. Code 26-1-9.1-604 of either (i) proceeding under the Uniform Commercial
Code of the State of Indiana and exercising such rights and remedies as may be provided to a secured party
by the Uniform Commercial Code of the State of Indiana with respect to all or any portion of the Property
that is not real property (including, without limitation, taking possession of and selling such Property) or
(i) treating such Property as real property and proceeding with respect to both the real and personal property
constituting the Property in accordance with Lender's rights, powers and remedies with respect to the real
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pfoperty (in which event the default provisions of the Uniform Commercial Code of the State of Indiana
shall not apply).

6y If there is an Event of Default, in addition to any other remedies of Lender, Lender may
foreclose this Security Instrument and sell or have sold, as an entirety or in separate lots or parcels, the

Property.

()] Notwithstanding anything contained in this Security Instrument or in the Loan Documents
to the contrary, the creation, validity, perfection, priority and enforceability of the lien and security interest
created hereby, all warranties of title contained herein with respect to the Property and all provisions hereof
relating to the realization of the security covered hereby with respect to the Property shall be governed by
the laws of the State of Indiana.

&) Notwithstanding angthing contained in this Security Instrument to the contrary, to the
extent Applicable Law limits (i) thﬂﬁﬁﬁm I any of the remedies set forth in this
Security Instrument, including; with olving a power of sale on the part of the
Lender and the right of Lende mmymm he enforcement of the terms of this
Security Instrument, or (if) th de by-Borrower, such remedies,
waivers or indemnitics shgtl b i@ﬂ Ifgaﬂiéu?f thi€ Security Instrument to the
contrary notw1thstand1ng, if, a.rﬂ!é hi e exten Apphcabl w in force df the time ofthe exercise of such
remedies or the enforéement of dlﬁ-ﬁexermse or enforcement, without

regard to the enforceability of such remedles waivers or 1ndemn1t1es at the time of the execution and
delivery of this Security Instrument.

Q) This Security Instrument constitutes 2 UCC Financing Statement filed as a Fixture Filing
pursuant to Section 9.1-502 of the Indiana Uniform Commercial Code.

(m) The maturity date of the Note is October 1, 2029,
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IN WITNESS WHEREOF, this Security Instrument has been executed by

Borrower as of the day and year first above written.

BORROWER:

HOOSIER HOTEL PROPERTIES I LLC,
an Indiana limited liability company

Name: Amit SRah
Title: Managing Member

Mortgage (Home2 Suites, Merrillville)



Acknowledgment

STATE OF _ el aw )
) SS:
COUNTY OF L;,MB )

Before me, the undersigned a Notary Public in and for said County and State, this 29
day of 4 2019, personally appeared Amit Shah, Managing Member of
HOOSIER Hi L PROPERTIES II LLC, an Indiana limited liability company, who as
such Managing Member, acknowledged the execution of the foregoing instrument, for
and on behalf of said limited liability company.

Signa
A

Printed: WMN@;’L@ F I C IAL !

My County of Resxiﬁﬂm IPedament is the property qﬁotary Public Seal)

My Commission Expire$h@Lalreg §sgunty Recordpee v w——

Notary Public - Seal

Porter County - State of Indiana
Commission Number NPO714391

My Commission Expires Jun 14, 2026

Richard Fischel, Moore & Van Allen
tte North Carolina 28202-4003, 704-

THIS INSTRUMENT WAS PREPA
PLLC, 100 North Tryon Street, Suite
331-1000.

Mortgage (Home2 Suites, Merrillville)



EXHIBIT A

(Legal Description)

Parcel 1:

The North 355 feet of Lot 2, in the Resubdivision of Lot 3, First Resubdivision of Parcel 4
Westlake Plaza, Town of Merrillville, Lake County, Indiana, as per Plat thereof recorded February
5, 2009 as Instrument No. 2009006651, in Plat Book 103, Page 51, in the Office of the Recorder
of Lake County, Indiana.

Parcel 2:
Non-exclusive drainage and i Resubdivision of Lot 3, First
Resubdivision of Parcel 4
thereof recorded Februa

the office of the Rec

Parcel 3:

Non-Exclusive d described by
Easement Agre 06 3098
in the office of

........
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