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MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Instrument”) is made as of the 15th
day of November, 2019, by WEC 99J-25 LLC, a Delaware limited liability company, with an

address at 225 West Washington Street, Indianapolis, Indiana 46204, as mortgagor
(“Borrower”) for the benefit of PNC BANK, NATIONAL ASSOCIATION, a national
banking association, with an address at 101 Washington Street, Indianapolis, Indiana 46255 (the
“Lender”).

Borrowet ( fgmﬁfg ixs ndiana, described
in Exhibit A atta > and made a part hereof; an :

N certain FFI&IAL'

Borrower : orrower_aftiliates, has req: 1t Lender make a
loan of up to a H‘é@ Mﬁﬁ}ﬁl‘ﬁ S@t‘c Million Five Hundred
Thousand Dollars .,27 SOOm%m}lkhfﬁlnm’t)}anaﬂdlcr'wnh the terms of that certain
Loan Agreement lated as of the date hereof, among Borrower, certain Borrower affiliates and
.Lender (as amended, modified, ] ital or rcstated f time to time, the “Loan
_ Agreement”), which Loan is evidenced by a Promissory Note, dated as of the date hereof; in the
maximum principal amount of Twenty Seven Million Five Hundred Thousand Dollars
($27,500,000.00) (as the same may be amended, modified. supplemented or restated from time to
“time, the “Note’’). Capitalized terms that are used herein but not defined herein shall have the
meanings ascribed to suc 15 in the .oan Agrec

1. GRANTSO®SECURITY

1.1 Property Mortgaged.

Borrower 1.and valuable’eonsidetatianyreceipt of whi by acknowledged,

and intending. Iy bound hevehiAdes hereby 1 unconditionally
mortgages, gran Hses, releases, warrants and ¢ for the benefit of

Lender, its successors and assigns, and does agree that Lender shall have a security interest in,
the following described property, all accessions and additions thereto, all substitutions therefor
and replacements and proceeds thereof, and all reversions and remainders of such property
(collectively, the “Property”’) now owned or held or hereafter acquired by Borrower, to wit:

@) all of Borrower’s fee simple -estate in the premises described in
Exhibit A, together with all of the easements, rights of way, privileges, liberties,
hereditaments, gores, streets, alleys, passages, ways, waters, watercourses, rights
and appurtenances thereunto belonging or appertaining, and-all of the estate, right,
title, interest, claim and demand whatsoever of Borrower therein and in the public
streets and ways adjacent thereto, either in law or in equity, in possession or
expectancy (collectively, the “Land”);
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(ii))  the structures and buildings and all additions and improvements

thereto now or hereafter erected upon the Land owned by Borrower (including all

- Personal Property, as hereinafter defined, constituting fixtures) (collectively, the
“Improvements™);

(ii1)  all machinery, equipment, fixtures (including, but not limited to,
all heating, air conditioning, plumbing, lighting, communications and elevator
fixtures), furniture, software used in or to operate any of the foregoing and other
property of every kind and nature whatsoever owned by Borrower, or in which
Borrower has or shall have an interest, now or hereafter located upon the Land
and the Improvements, or appurtenant thereto, and usable in connection with the
present or future operation and occupancy of the Land and the Improvements and -

al , pplies of tsoever owned by
B + v ich Gempppnhesietsid 1o now or hereafter
lo yvthe Land and the Improvements, or appt areto, or usable in
connection ik i phesdnddr it Gpdraonl add occupancy of the Land and
th me collectlvel ,.th ‘Personal Pr en the right, title and
interést 0 rrrc@vé i ang o ah %]gﬁlmerg)nglg&open vhich may be subject

to any secunt?hﬁ&@k Qf@ﬁﬂ% BNl 05 H 'Commercia Code, as adopted
and enacted by the state or states where any of the Property is located (the
“UCeC”), - [I"pro prod {'the akb

~ () all of Borrower’s rights under that cerfain/Amended and Restated
Lease datedwas of December 1, 1999, by and between Borrower and Hook-
SupeRx, Inc., 2 Delawa corporation (the “Original Tenant”), as amended by
that 'certai st Amendment to nded and Restated | case, dated as of
October 1, 2019, by and between Borrower and Hook-SupeRx, L.L.C., a
Delaware limited liability eotopanyyas successor in interest to the Original Tenant

(t enant”) (the Amebded and Pestated Lease, as amended, and as may be
fu amended, modifigdiisupplementakor restated from t o time, the “CVS
L tegether with aByotlierieases, subleases, subst lettings, licenses,
c( or other agreements (Gwhiether written or 1ant to which any
P ted a“possessotymtérest in, or rigl yecupy all or any
ol . d on, amendment or

other agreement relating to “such leases, subleases, subsubleases, or other
agreements entered into in connection with such leases, subleases, subsubleases,
or other agreements and every guarantee of the performance and observance of
the covenants, conditions 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 Debtor Relief
Laws (collectively with the CVS Lease, 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, revenues, issues and profits (including, without limitation, all oil and gas or
* other mineral royalties and bonuses), paid or accruing before or after the filing by
or against Borrower of any petition for relief under any Debtor Relief Laws
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(collectively, the “Rents™) and all proceeds from the sale or other disposition of -
the Leases and the right to receive and apply the Rents to the payment of the
Debt;

V) all Insurance Proceeds in respect of the Property under any Policies
covering the Property in which Borrower has an interest in, including, without
limitation, subject to Article 8 of the Loan Agreement, the right to receive and
apply the proceeds of any insurance, judgments, or settlements made in lieu
thereof, for damage to the Property,

(vi)  all Awards, 1nc1ud1ng interest thereon, which may heretofore and
hereafter be made to Borrower with respect to the Property by reason of
C  eminent domain

(i anticipation of the
€3 g!?l @ﬁmﬁf i’gao 0 sther injury to or
de ° mN@Tt@FbF}I@f&EO \ Section 8.4 of the

L|
This Document is the property of

(Vi) thhe Higiteé aa¢é o behakl 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 imterest of Lender in the
Property:

(viii) alll of Borrower’s right, title and intefest any 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; and

(ix) all Borroweilsnighteand interests in all agreements now or
hereafter in existence providing for'or-relating to the construction, alteration,
m ance, repair, operation'or management of the Pror r any part thereof,
ac the plans and=specificationstherefor, and thereof (together
Y t.to ‘amend ofyiciminate the same or provisions of the
fo hy amendments, reewals and re reof; to the extent

peiiiiiued oy ui€ iClevdill autnorities, ail 11CCIises, peiinits aila approvals for the -
ownership, construction, maintenance, operation, use and occupancy of the
Property or any part thereof and any amendments, renewals and replacements
thereof; all Borrower’s rights and interests in all warranties and guaranties from
contractors, subcontractors, suppliers and manufacturers to the maximum extent
permissible relating to the Property or any part thereof; all insurance policies
covering or affecting the Property or any part thereof; all of Borrower’s now and
hereafter arising or acquired Accounts, General Intangibles, Goods, Inventory,
Chattel Paper, Documents and Instruments (as such terms are defined in Article 9
of the UCC) arising out of, used in connection with, or otherwise relating to the
Property (collectively, the “Other Property™).
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1.2 Assignment of Leases and Rents.

] Borrower does hereby give, grant, bargain, sell, convey, assign, transfer, mortgage,

~ hypothecate, pledge, set over and confirm unto Lender and hereby grants to Lender a security
interest in and lien upon, as security for the payment and performance of the Obligations and the
observance and performance of all the terms, covenants and provisions of this Security
Instrument and the other Loan Documents, Borrower's right, title and interest in and to all
present and future Leases and the Rents (the “Assignment”). This Assignment is a present,
absolute and unconditional assignment from Borrower to Lender and not merely the granting of a
security interest. Nevertheless, subject to the terms of the Loan Agreement and Section 8.1(h) of
this Security Instrument and to exercise all rights and privileges extended to a landlord under the
Lease and to perform all of the obligations. of the landlord and to enforce all of the obligations of
the Tenants unde ot v o collect, receive,

use and enjoy tk 3 B{) wme'QIﬁif& : reof sufficient to
discharge all cun on hgﬁbl ﬁli( ﬁ fter se in the payment
of such sums. | JNG‘& vé i a n of Lender, the

Event of Default lql censs Ayt t@ ﬁ tg f tevoked, and pro_vided
SL cor er

that no other Ev x1st sal 11c instated to Borrower without

further action of ¢ part1es Ounty
1.3 Security A greement.
* This Security Instrument is both a real coperty mortgage and a “security agreement”

within the meaning of the UCC and is being recorded as a fixture filing. With respect to said
fixture filing; (i) the debtor/is Borrower, and Borrower’s name and address appear in the first
paragraph of this Seeurity [nstrament, and (ii) the ted party is Lender, and Lender’s name
and address appear in the first paragraph of the Security Instrument. The Property includes both
real and personal property and all other iokiis andinterests, whether tangible or intangible in

nature, of Borrower in the Property, inciiding, but fief limited to, the I'cases and Rents and all
proceeds thereo: i all" fixtures. Byfexeeiting land delivering this urity Instrument,
Borrower hereby to Lender, as?Secutity—for ithe Obligations, ty interest in the
. Personal Propert; t.extent that the BersenallProperty may be the UCC.
14 Fi

Certain of the Property is or will become “fixtures™ (as that term is defined in the UCC)
on the Land and/or the Improvements, 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 UCC upon such of the Property that is or may become fixtures.

2. DEBT AND OBLIGATIONS SECURED

2.1 Debt.

This Security Instrument and the grants, assignments and transfers made in Article 1 are
given for the purpose of securing the payment of all indebtedness, together with all interest
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thereon, evidenced by the Note, the provisions of the Note being incorporated herein by this
reference (the “Debt”).

2.2 Other Obligations.

This Security Instrument and the grants, assignments and transfers made in Article 1 are
~also given for the purpose of -securing the performance of the following (the “Other
Obligations™): (a) all other obligations of Borrower contained herein; (b) each obligation of
Borrower contained in the L.oan Agreement and any other Loan Document; and (c) each
obligation of Borrower contained in any renewal, extension, amendment, modification,
consolidation, change of, or substitution or replacement for, all or any part of the Note, the Loan
Agreement or any other Loan Document.

23 L OhyEEument 1s

Borrowe: @TW g é} I ance of the Other
Obligations shal ,dN ive yhereEnDaS I lgafmh 3

Th1s Document is the property of

24 P iiiMecorder!

Borrower will pay and perform the Obligations at the time and in the manner provided in
the Loan Agreement, the Noie, this Securitydnstrument and the other] oan Documents.

2.5 Incorporation by Refere:

1w
.

All the covenants, eonditions and agreements contained in (a) the Loan Agreement,
(b) the Note and (¢) all-and any of the other Loan Documents, are hereby made a part of this
Security Instrument to, the same extent and withithie, same force as if fully set forth herein.

3. PROPERTY COVENANTS
~ Borrowe: nts and agrees that:

31 I

Borrower shall comply with the terms of Section 8.1 as required pursuant to the Loan
Agreement.

3.2  Taxes.
Borrower shall comply with the terms of Section 5.5 of the Loan Agreement.
3.3  Leases.

Borrower shall not amend, modify, or otherwise change the CVS Lease or enter into any
other Lease of the Property without Lender’s prior written consent. Further, Borrower shall not
relieve, waive, forgive or otherwise alter any of the Tenant’s material obligations under the CVS
Lease without Lender’s prior written consent. Lastly, Borrower shall not waive any Lease
Default without Lender’s prior written consent.
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3.4 Warranty of Title.

Borrower has good, marketable and insurable fee simple title to the real property owned
by it comprising part of the Property and good 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 UCC 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 owned by Borrower (including
the Leases), all in accordance with the terms thereof, in each case subject only to any applicable

Permitted Encun .' W] n Documents and
the Liens create ié’ € fend and preserve
the title and the nd A‘lOI‘l of the L1en of this Security I and shall forever
warrant and def @EFeI:@i ALE ing by through or
under Borrower '

: Th1s Document is the property of
3.5  Maintenance therdpake County Recorder!

Borrower agrees to comply with Sections 5.2, 5.5and 5.7 of the Loan Agreement.

3.6 Payment for Labor and Materials

Subject to the terms of Section 5.15 of the Loan Agreement, Borrower will promptly pay
when due all bills and costs for labor, materials, and specifically fabricated materials incurred in
- connection with the Property and never permit to exist beyond the due date thereof in respect of
the Property or-any part thereof any Lien qisesiikity interest, even though inferior to the Liens

and the security interests hereof, and in anvievent hever permit to be creafcd of exist in respect of
the Property or part thereof any othat or-addifianal Lien or security interest other than the
Liens or security sts hereof exceptifer the Permitted Encumbrances

FURTIIER ASSURANC

4.1 Compliance With boan Agreement.

Borrower shall comply with the covenants set forth in Article 14 of the Loan Agreement
in order to protect and perfect the Lien or security interest hereof upon, and in the interest of
Lender in, the Property.

4.2 Authorization to File Financing Statements; Power of Attorney.

Borrower hereby authorizes Lender at any time and from time-to time to file any initial
financing statements, amendments thereto and continuation statements as authorized by
applicable law, as applicable to all or part of the Personal Property. For purposes of such filings,
Borrower agrees to furnish any information reasonably requested by Lender promptly upon
. request by Lender Borrower also ratifies its authorization for Lender to have filed any like initial
financing statements, amendments thereto or continuation statements, if filed prior to the date of
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this Security Instrument. Borrower hereby irrevocably constitutes and appoints Lender and any
officer or agént of Lender, with full power of substitution, as its true and lawful attorneys-in-fact
with full irrevocable power and authority in the place and stead of Borrower or in Borrower’s
own name to execute in Borrower’s name any such documents and otherwise to carry out the -
purposes of this Section 4.2 to the extent that Borrower’s authorization above is not sufficient;
such power of attorney to be effective only during the continuance of an Event of Default. To
the extent permitted by law, Borrower hereby ratifies all acts said attorneys-in-fact have
lawfully done in the past or shall lawfully do or cause to be done in the future by virtue hereof.

- This power of attorney is a power coupled with an interest and shall be irrevocable.

5. DUE ON SALE/ENCUMBRANCE

51 N

Borrower ASQ p%m gﬁ}g 31§/ey. , grant, bargain,
encumbrance, pl @ﬁ'p’t@@/ I@I Ary t 7 other transfer or
L . -

disposition (direx I Jlre t voluntarily or involuntarily, ( law or otherwise,
and whether or not f Rﬁ‘émﬁﬁﬁdﬂ)thea%ﬁllbgﬁtﬁ’eﬁbfa rerest in the Property
or any part thereof, or Borroﬂm ﬁkﬂ(&l(ﬁmtyrﬂmondﬁhé provisions of Article 7 of the
Loan Agreement, without the prior written consent of Lender and except for the sale of Personal
Property that is being replaced or retired from service in the ordinary course of business. Any -
default under this Section shall cause an immediate acceleration of the Obligations without any
demand by the Lender.

6. PREPAYMENT; RELEASE OF PROPERTY

6.1 Prepayment:

'The Debt may not be prepaid imishole or<inzpart except in strict accordance with the -
express terms and conditions of the Note:and the' L oageioreement.

62 P it_on Casualt@Condemnation’ and Change and Debit Credit
Laws.

Provided no Event of Default exists under any of the L ocuments, in the event of

any prepayment of the Debt pursuant to the terms of Art1c1e 8 or Section 14.4 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.

6.3 Release of Property.

Borrower shall not be entitled to a release of any portion of the Property from the lien of
this Security Instrument, except upon payment in full of the Obligations or as otherwise provided
in the Loan Agreement, including, without limitation, Section 7.3(c) of the Loan Agreement.
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7. DEFAULT

7.1 Event of Default.

The term “Event of Default” as used in this Security Instrument shall have the meaning
assigned to such term in the Loan Agreement.

8. RIGHTS AND REMEDIES UPON DEFAULT

8.1 Remedies.

Upon the occurrence and during the continuance of any Event of Default, subject to the
provisions of Article 16 of the T.oan Agreement, Borrower agrees that T.ender may take such

‘action, without 1 1d, as it deems adyvisable to prot > its rights against
Borrower and in r ,Jy) ifeEREy & HolliRticd o, g actions, each of
which may be p NCNIH ﬁ cﬁ i K i ler as Lender may
determine, in the A ;N y v’\rh Eﬂm m affec e other rights and
remedies of Len This Document is the property of
' !

(e declamﬁem&gﬂmﬁ 5&&1‘3{%hnnediate, lue and payable;

(t institute proc s, judieial or otherwi he 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 n cels or in several interests

or portions and in any order oi manner;

(¢ with orswithout entry, te 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 thevebi'then.due and payable, subject to the continuing

lien and security interest of this Securifyinstrument-tor the balance of the Debt not then due,
unimpaired and ut loss of priority;

(c ENTIONALIY BELETED:

(¢ 1 1 for the specific

performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan Documents;

® subject to the provisions of Section 16.1 of the Loan Agreement, recover
judgment on the Note either before, during or after any proceedings for the enforcement of this
Security Instrument or the other Loan Documents;

(g)  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 regard for the solvency of Borrower;

h) 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
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its agents, nominees or attorneys and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise, except to the extent of Lender’s gross
negligence, willful misconduct or illegal acts, and exclude Borrower and its agents or servants
wholly therefrom, and take possession of all books, records and accounts relating thereto and
Borrower agrees to surrender possession of the Property and of such books, records and accounts
to Lender upon demand, and thereupon Lender may (i) use, operate, manage, control, insure,
maintain, repair, restore and otherwise deal with all and every part of the Property and conduct
the business thereat; (ii) complete any construction on the Property in such manner and form as
Lender deems advisable; (iii) make alterations, additions, renewals, replacements and

improvements to or on the Property; (iv) 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 recei I > Borrower to pay

monthl}{) 1in adv: i, Dﬁrd@menf;nig c ents, the fair ar};d~

reasonable renta DY _the us 0 © ' yperty as may be

occupied by Bor Nﬁgﬁl@ﬁﬁfﬁe&m%nl Ire wer to vacate and

surrender possession Tﬁs%’gw&eﬁ?ﬂﬁﬂé 39 ! Figgi\ﬁf nd, in default thereof,
ct i ise; and,(vi

Borrower may t ig 3 y proceedings Or otlfzzl-é (vit) apply the receipts
. from the Property to the paﬁh&% E&Emuiie&&)&%ity and proportions as Lender

shall deem appropriate in its sole discretion after deducting therefrom all expenses (including

reasonable attorneys’ fees) incurred in connection with the aforesaid operations and all amounts
necessary to pay the Taxes, Other Charges, insurance and other expenses in connection with the
Property, as well as just and reasonable compensation for th ices of Lender, its counsel,

agents and employees if and'te the extent permitted by Law;

( excrciseany and all rights,and remedies granted to & secured party upon
default under the UCC, including, without limiting the generality of the foregoing: (i) the right to
take possession of the Personal Property.ot any-partthereof, and to take such other measures as

Lender may deem necessary for the case)protection’and preservation of the Personal Property,
and (ii) request | wer at its expensesio assemble the: Personal Propert make it available
to Lender at a ¢ nt place acceptabiestoriendets; Any notice of sposition or other
intended action | vith ‘respect tosthed2Cesonsl Property sei wer in accordance
with the provisi least ten (10)“business days priof n shall constitute
commercially re: \

)] apply any sums then deposited or held in escrow or otherwise by or on

behalf of Lender in accordance with the terms of the Loan Agreement, this Security Instrument
or any other Loan Document to the payment of the following items (to the extent not paid by.
Borrower and which are due and payable and not being contested) in any order in its
uncontrolled discretion: (i) Taxes and Other Charges; (ii) Insurance Premiums; (iii) interest on
the unpaid principal balance of the Note; (iv) amortization of the unpaid principal balance of the
Note; and/or (v) all other sums payable pursuant to the Note, the Loan Agreement, this Security
Instrument and the other Loan Documents, including without limitation advances made by
Lender pursuant to the terms of this Security Instrument;

(k)  unless the Policies are blanket policies as permitted by the Loan
Agreement or the Policies are maintained by Tenant under the Lease, surrender the Policies
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maintained pursuant to the Loan Agreement, collect the unearned insurance premiums for the
Policies and apply such sums as a credit on the Debt in such priority and proportion as Lender in
its discretion shall deem proper, and in connection therewith, Borrower hereby appoints Lender
as agent and attorney-in-fact (which is coupled with an interest and is therefore irrevocable) for
Borrower to collect such insurance premiums;

q)) subject to the terms of the Loan Agreement, apply the undisbursed balance
of any Net Proceeds Deficiency deposit, together with interest thereon, to the payment of the
Debt in such order, priority and proportions as Lender shall deem to. be approprlate in its
discretion; or :

(m)  pursue such other remedies as Lender may have under applicable law; or

Property, this S(Z Jut]a:?t égmagcﬁiﬁd : ‘ \ foﬁiieﬂrl:;:iﬂir?;

portion of the P1 EEJ @?}P IAA ng the provisions
of this Section tc dry, if any Event o ultas described in Sec ).1(h) of the Loan

Agreement shall occur, iHelenfilOaapsacDEb SRANCHP BaEMARAINE e and payable, without
any further notice Jemandﬁi@ﬁLmlaQt@nmﬂtleecd‘hdexdrcisg of remedies to pursue a
deficiency judgment or personal liability against Borrower or any other party shall be subject to
Article 16 of the .oan Agreement, ision of which are i orated herein by Article 11
hereof.

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 Byz).ender to the payment of the Obligations in
such priority and proportions as Lender do.is reasouable discretion shall deern proper subject to
the terms and provisions of the Loan AgiSement.

83 R wwe Defaults.
Upon the 1d during the“ééntinuance of any ault, 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 reasonably
necessary to protect the security hereof. Upon the occurrence and during the continuance of an
Event of Default, 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 to foreclose this
Security Instrument or collect the Debt, and the cost and expense thereof (including reasonable
out-of-pocket attorneys’ fees to the extent permitted by law), with interest as provided in this
Section 8.3, shall constitute a portion of the Debt and shall be due and payable to Lender upon
demand. All such costs and expenses incurred by Lender in remedying such Event of Default or
such failed payment or act or in appearing in, defending, or bringing any such action or
proceeding shall bearj interest at the Default Rate, for the period after notice from Lender that
such cost or expense was incurred to the date of payment to Lender. All such costs and expenses
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incurred by Lender together with interest thereon calculated at the Default Rate shall be deemed
to constitute a portion of the Debt and be secured by this Security Instrument and the other Loan
Documents and shall be immediately due and payable no later than five (5) days following
written demand by Lender therefor.

8.4 Actions and Proceedings.

Upon the occurrence and during the continuance of an Event of Default, Lender has the
right to appear in and defend any action or proceeding brought with respect to the Property and,
subject to Article 16 of the Loan Agreement, to bring any action or proceeding, in the name and
" on behalf of Borrower, which Lender, in its reasonable discretion, decides should be brought to
protect its interest in the Property.

5 R " PR is
Upon the 11 mm e efault, subject to
Article 16 of the Agreément, Lendershall am%g% Om time-t e to take action to

recover any sum or surAshwhiel@onstingers partlef the @bligationsfs the same become due,
without regard to” whether ﬁ,@%@@eb@gﬁm@ e Obligatiehs shali due,-and without

prejudice to the right of Lender thereafter to bring an action of foreclosure, or any other action,
for a default or defaults by Borrower existing at the time such earlier action was commenced.

8.6 Other Rights, Etc.

(@ 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 [nstrument. 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¢étindemnitor with respect to the Loan to take any

action to foreclose this Security Instrument ai otlieiwise enforce any of the provisions hereof or
of the Note or the other Loan Documezis; (it)-theirelease, regardless of sideration, of the
whole or any pe the Property, or=6f any=persorflinble for the Obl ns or any portion
thereof, or (iii) ement or stipulation) by Betider extending e of payment or
otherwise modif slementing RS89 the Note, thi [nstrument or- the

other Loan Docu

(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 Obligations 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 Obligations, 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 Security Instrument shall be separate, distinct and cumulative and
none shall be given effect to the exclusion of the others. No act of Lender shall be construed as
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an election to proceed under any one provision herein to the exclusion of any other provision.
Lender shall not be limited exclusively to the rights and remedies herein stated but shall be
entitled to every right and remedy now or hereafter afforded by applicable law or in equity.

8.7 Right to Release Any Portion of the Property.

Except as otherwise specifically provided in the Loan Agreement, Lender may release
any portion of the Property for such consideration as Lender may reasonably require without, as
to the remainder of the Property, in any way impairing or affecting the lien or priority of this
Security Instrument, or improving the position of any subordinate lienholder with respect thereto,
except to the extent that the obligations hereunder shall have been reduced by the actual
monetary consideration, if any, rece1ved by Lender for such release, and may accept by

assignment, plec nder may require
t Aterest 1n ;Ee remalmng portlon Of the

without being ac 7 Instrqment shall
NOT OFFICIAL!

continue as a lie

88 R
" Thi is Document is the property of

Upon reasonable no’ﬂfetm‘@b fand dfs dgents shall have the right to enter
and inspect the Property at all reasonable times subject to the provisions of the Loan Agreement.

8.9  Bankruptcy,

(a Upon or at any time after the occurrenc ~ontinuance of an Event of

Default, Lender shall have the right to proceed in its own name or in the name of Borrower in
respect of any claim, suit, action or proceeding relating to the rejection of any Lease, including,

without limitatic
claim, complaint
the lessee under

§101 et seq., as
Borrower, as les
365(a) of the B:

31

the righit to file and prosecute, io the exclusion of Bort
motions, applications, notiéésiand other documents, in ar
Lease under the Baakruptey €ode (as hereinafter defi

it there shall be-iied by or against Borrower
1y be amended from time to time (1]
ny Lease, shall deterfuine to rejec
hen Borroweér shall oive T.en

ver, any proofs of
case in respect of

»
al).

L under 11 U.S.C.
ptcy Code™), and
irsuant to Section
an 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 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.
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9. ENVIRONMENTAL HAZARDS

9.1 Environmental Covenants.

Borrower has provided representations and warranties regarding environmental matters
set forth in Section 11.1 of the Loan Agreement and shall comply with the covenants regarding -
environmental matters set forth in Sections 10.2, 10.3 and 10.4 of the Loan Agreement.

92 Lender’s Rights.

Borrower has provided Lender with certain rights regarding 1nspect10n and access to the
Property as more fully described in Section 10.3 of the Loan Agreement.

YYALY I

Documentis
10.1 M g :
Mol N P F FICIAL!
Borrowe Tlﬁ?%éﬁﬁh@ﬁf@% iefit of all Legal

Requirements now

reinstatement an
the Property or
waives any and :
Security Instrum
interest in or titl
of all persons to

102 M

Borrowes
except with res
specifically and
with respect to 1
right to receive
from Lender w
Document’ does

edénf’;lﬁﬁ iAol i i*ﬁ"ﬁgj’ ﬁe’ifvelil of s

1y part thereof or any 1nterest therein. Further, Borrow

rights of redemption from. Sale under agyorderor decree
ton behalf of Borrower, and ori behalf of each and every |
) the Property subsequent to the date of this y Instr
s extent permitted by [.egal Requirements:

VT OL.INOLIEE.

hall not be entitled tgrany-notices of any nature whs
o matters for wiitch this Seeirity Instrument or 2
sssly provides forkibe giving ofaiotice by Lender t
vhich Borrower is-not permiitted by Le
1 Borrower hereby-expiessly waive
> any. matter formwhich this Sec

<

ion, stay, extension, -

sale hereunder of
hereby expressly
foreclosure of this
'son acquiring any
rent and on behalf

yaver from Lender

Loan Document
rower and except
ments to waive its
eceive any notice
ent or any Loan
tice by Lender to

Borrower to the extent—permitte& by appli‘cablevla;v.

10.3  Waiver of Trial by Jury.

BORROWER AND LENDER EACH HEREBY AGREES NOT TO ELECT A TRIAL
BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO
- TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL 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 BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY BORROWER AND LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY
WOULD OTHERWISE ACCRUE. EACH OF LENDER AND BORROWER IS HEREBY
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AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER AND LENDER.

10.4 ~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.

10.5 Failure to Act.

Notwithstanding anything to the contrary contained herein or in any other Loan

Document, the failure of Lender to take any action hercunder or under any other Loan
Document, shall € mw be a WleCI 0 !ﬁ, 1 of this Security
Instrument or a tl t ersel rights of Lender

hereunder or un ' e o
obligations here m ’Zm@r ]ﬁlirn@llﬁ‘lﬂ 1y OF DOHOWEL

ThlS Document is the property of

the Like CHRG( R8N der!

The provisions of Article 16 of the .oan Agreement are hereby incorporated by reference
into this Security nstrument t0 the same extent and with the same force as if fully set forth
herein.

NOTICE

All notices or other written communications heréunder shall be delivered in accordance
with Article 12 of the Loan Agreement.

13. SAPPLICABLY LAW

131 G W,
This Sec qhall be degined to be a contra ‘0 pursuant to the
laws of the State sh e rlied and enforced

in accordance with the laws of the State of Indiana, prov1ded however, that with respect to the
creation, perfection, priority and enforcement of any Lien created by this Security Instrument
and any of the other Loan Documents, the laws of the state where the Property is located shall

apply.

13.2  Provisions Subiect to Applicable Law.

All rights, powers' and remedies provided in this Security Instrument may be exercised
only to the extent 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, registered or filed under the
provisions of any applicable law. If any term of this Security Instrument or any application
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thereof shall be invalid ot unenforceable, the remainder of this Security Instrument and any other
application of the term shall not be affected thereby.

14. DEFINITIONS

Unless the context clearly indicates a contrary 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 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 portlon of the Property and any interest therein, and the phrases

“attorneys’ fees’
paralegal and 1
disbursements a
its interest in th
initially capitaliz

whom enforcem
termination is so

ap gjsébﬁgeimncurret I
EREGS oA

not 6 efined herem ,shz%lhhave the meamnt

£

t of any modification, amendment, waiver, extension, ¢

ht.

onable attorneys’,

ted to, fees and
nder in protecting
its hereunder. All
] to such terms in

" the Loan Agreen ocument 1s the property o
' the Lake County Recorder!
15. MISCELLANEOUS PROVISIONS
15.1 No QOral Change:
This Security Instcument, and any provisions hereof, may net 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 agrecment in writing signed by the party against

nge, discharge or

152 S rs and Assigns.
This Sec rument shall 53 binding upon and inure t of (a) Lender and

its successors a

'y

orever and (B) Borrawer and its

A

ssors- and assigns

forever.

15.3 Inapplicable Provisions.

If any term, covenant or condition ‘of the Loan Agreement, the Note, this Security
Instrument or any other Loan Documents is held to be invalid, illegal or unenforceable in any
respect, the Loan Agreement, the Note, this Security Instrument and/or such other Loan
Documents, as applicable, shall be construed without such provision.

15.4 Headings, Etc.

The headingsA and captions of various Sections of this Security Instrument are for
convenience of reference only and are not to be construed as defining or limiting, in any way, the
-scope or intent of the provisions hereof.
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15.5 Number and Gender.

(

Whenever the context may require, any pronouns used herein shall include the
corresponding masculine, feminine or neuter forms, and the singular form of nouns and pronouns
shall include the plural and vice versa.

15.6 Entire Agreement.

This Security Instrument and the other Loan Documents contain the entire agreement of
the parties hereto and thereto in respect of the transactions contemplated hereby and thereby, and
all prior agreements among or between such parties, whether oral or written between Borrower,
Lender are superseded by the terms of this Security Instrument and the other Loan Documents.

15.7 L endgrys Responsibiiity, . e
Do&inient is
No provi m m igation or liability
for the control, gﬁ o em shall it operate to

make Lender res Tlnhaﬂq;&u;meutsigcthmpm ﬂtgrP the tenants or any
other Person, or fc my dangirglﬁﬂ(@em ﬁg@(ﬁfdgrl?roperty, ~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 exeept for any such parties’ gross negligence,
intentional misconduct, illegal acts.or-bad-faith. Nething herein coniained shall be construed as
constituting Lender a “mortgagee in possession.

16, STATUS OF BORROWER
16.1  Status of Borrower.

Borrower’s cxact legal name is cofieetty set‘forth in the first paragraph of this Security

Instrument and the. signature block atffie end offikis Security Instrument. Borrower is an
organization of 1 pe specified in theufirst paragraph-of this Security [ ment. Borrower is
incorporated in 1zed under the“laws of the state specified in paragraph of this
Security Instrun ver’s principal placé<of husiness and cf ve office, and the
place where Bor s.books and re¢@rds; including rec ny kind or nature,
regardless of the recording, including software, writings, plans, specifications and

schematics, is the address of Borrower set forth on the first page of this Security Instrument.
Borrower’s organizational identification number assigned by the state of incorporation or
organization is 3126220. Except as otherwise provided in the Loan Agreement, 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 structure of Borrower
(other than changes in its organizational structure resulting from Transfers.of direct.or indirect
ownership interests in Borrower made in accordance with the provisions of the Loan
Agreement), (e) Borrower’s state of organization, or (f) Borrower’s organizational number,
without notifying Lender of such change in writing at least thirty (30) days prior to the effective
date of such change and, in the case of a change in Borrower’s structure, without first obtaining
the prior written consent of Lender (to the extent such change is not expressly permitted by the
Loan Agreement). If Borrower does not now have an organizational identification number and
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later obtains one, Borrower promptly shall notify the Lender of such organizational identification
number.

17.  STATE-SPECIFIC PROVISIONS

17.1  Preparation and Filing of Financing Statements.

Borrower irrevocably authorizes Lender at any time and from time to time to prepare and
file, on Borrower’s behalf, all financing statements, amendments thereto and continuation
statements under the Uniform Commercial Code necessary or appropriate to establish or
maintain the validity, perfection and priority of Lender’s security interest in UCC Collateral.
Such financing statements, amendments and continuation statements may be unsigned or, if
required to be signed by i licable office withwhich Eend ‘ file such financing

statement, signe« ]T&Véﬁ%é nt 1is

72 R NOT OFFICIAL!
Upon paymerit fifuikofthe-Gleligationisoris-ofhenyiserroviged in the Loan Agreement,
‘Lender will relea [hlS S SFI, m&n%p@ggﬁm May Len “s reasonable costs

incurred in releasing this Instrument

].7.3 “ VCI' C y Al tiOL il AL a.iSF wilbl.

Borrower waives,all right of valuation and appraisemen
17.4 Modification of Section 8. 1(h).

To the extent this Section 17.4 is inconsistent with Section 8.1(h) of this Security
Instrument, Section 8.1(h). of this Security\instrumient is hereby modified by the following: If
Lender enters the Property, Lender willsbeliable to 'account only to Borrower and only for those

Rents actually r« >d. Except to the gxtent-of Eender®s willful miscond _ender will not be
liable to Borrow ne claiming under or-thiough Borrower or an ving an interest in
the Property, by my act or omisSivmotfsender under Secti 1 Borrower hereby -
releases and disc r.from any suchiiability to the Tulle iitted by law.

17.5 Limitations on Lender Responsibility.

(a) The acceptance by Lender of the assignment of the Leases pursuant to .
Section 1.2 of this Security Instrument will not at any time or in any event obligate Lender to
take any action under this Instrument or to expend any money or to incur any expenses.

(b) Except to the extent of Lender’s willful misconduct, Lender will not be
liable in any way for any injury or damage to person or property sustained by any Person or
Persons, firm or corporation in or about the Property.

(c) Prior to Lender’s actual entry into and taking possession of the.Property,
Lender will not be obligated for any of the following: (i) Lender will not be obligated to perform
any of the terms, covenants and conditions contained in any Lease (or otherwise have any
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obligation with respect to any Lease); (ii) Lender will not be obligated to appear in or defend any
action or proceeding relating to the Lease or the Property; (iii) Lender will not be responsible for
the operation, control, care, management or repair of the Property or any portion of the Property.
The execution of this Security Instrument by Borrower will constitute conclusive evidence that
all responsibility for the operatlon control, care, management and repalr of the Property is and
will be that of Borrower, prior to such actual entry and taking of possession.

17.6  Maturity Date.
(a) The maturity date of the Note is November 15, 2022.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]

Document 1s
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This Document is the property of
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[SIGNATURE PAGE 1 OF 1 - MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING]

IN WITNESS WHEREOF, Borrower has caused this Mortgage, Assignment of Leases and
Rents, Security Agreement and Fixture Filing to be duly executed the day and year first above
written.

WEC 99J-25 LLC, a Delaware limited liability
compan

Me: Briar.l' J. McDade

Docunfénﬁ)isltive Vice President and Treasurer
NOT OFFICIAL!
STATE OF 77007 Jh3A5 CORRHPER LAY e PEOD 150

1

On thisgthe | ‘Ehga}L ) o%ggelgt%}ﬁfg%rg?{é, the undersigned, personally

. appeared Brian J. McDade, who acknowledged himself to be the Executive Vice President and

Treasurer of WEC 99J-25 LLC a Delaware limited liability company, and on behalf of said limited

liability company did acknowledge that he, as such Executive Vice President and Treasurer, being

authorized so to do, exccuted the foregoing instrument for the purposes therein contained, by

signing the name of the limited liability company as by himself as Executive Vice President and
Treasurer.

In witness whereof I hereunto set my hand and official seal.

R, PAMALAREINHARDT

ST MyrCommission Expires

£x! SEAL 3 Septemberd, 2027 ;

,,z. _____ 6\“3’ Commission NumberNP0629326  E
5 Marion County

This instrument was prepared by:

Thomas A. Hauser. Esq.
(Print name of preparer)

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each social
security number in this document, unless required by law.

D aY/

(Signature of preparer) /l-hpmqs A‘/ tregyr, 66 .




EXHIBIT A
LEGAL DESCRIPTION

Lot 1 in Vander Tuuk and Kaznak's Re-Subdivision of a portion of Douthett's Addition to
Highland, an addition to the Town of Highland, Lake County, Indiana, as per plat thereof,
recorded in Plat Book 87 Page 42, in the Office of the Recorder of Lake County, Indiana.
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