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CROSS-COLLATERALIZATION AGREEMENT

ement") is made as of the 6™
Sarlisle Real Estate, LLC,
Boirvower” and collectively,

THIS CROSS-COLLATER

A. 900 Broadway,

B. een Lender and

Agreements''),

) (each, a "Loan"

B8 forth on Exhibit B.

C. ~:'\ 0 secure debt or other similar

X collectively, the "Security

\ THERES! ther real and personal property

identified on Exhibit B ithi itiofi of "Mortgaged Property” in that

Security Instrument (each, a "Mortgaged Property' and collectively, the "Mortgaged

Properties').

D. Each Borrower is an affiliate of each of the other Borrowers and will receive a direct and
material benefit from the making of the Loans to the other Borrowers.

E. Each Borrower acknowledges Lender is willing to make the Loans only if each Borrower

agrees to the terms and conditions of this Agreement and the other Loan Documents,
which provide, among other things, that each Borrower will be liable for the payment

and
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performance of each of the Loans and that each Mortgaged Property will serve as
collateral for each of the Loans (collectively, the “Cross-Collateralization").

Each Borrower further acknowledges that the benefits derived by such Borrower from
the Cross-Collateralization are equivalent to the burdens imposed upon such Borrower
and its Mortgaged Property by the Cross-Collateralization, notwithstanding that its Loan
and the Related Loans may be of differing amounts.

AGREEMENT

Definitions. For purposes of this Agreement (including the recitals above), the following
terms will have the meanings indicated:

"Enforcement Action ans(g !uiiual ohntf ictal foreclosure of or trustee's sale
under any Security Inst foreclosure or sale, a sale of any of
the Total Mortg mfoer of a court of competent
jurisdictionAn a mmg the United States Code, or any
other similaflihnssnmwﬁmmﬁﬂms%hbl\prtg}geteyomﬁy.

County Recorder!
"Event of Default' dl‘f?ﬁlg in Sectlogy

"Fraudulent Transfer Laws'' means Section 548 of Title-ll of the United States Code
or any applicable provisions of comparable stat¢ law, including any provisions of the
Uniform Fraudulent'‘Conveyance Act or Uniform Fraudulent Transfer Act, as adopted
under state law.

"Indebtedness!’ mecans, with respect to each Borrower, the "Indebtedness" as defined in
the applicable Loan Agreement, exel ; e of any sums payable by Borrower solely by
reason of this Agreement. 0 S 0&

ach Loan, the "Loan Documents" as defined
without limitation, this Agreement.

"Loan Documents' means,
in the applicable Coan Agreess

"Related Borrowers!' means, wi DI, 0 any Borrower, all of the other Borrowers.

"Related Indebtedness" means, with respect to any Borrower, the aggregate of the
Indebtedness of all the Related Borrowers.

"Related Loan Agreements' means, with respect to any Borrower, the Loan
Agreements relating to the Related Loans.

"Related Loan Documents' means, with respect to any Borrower, the Loan Documents
relating to the Related Loans.

"Related Loans" means, with respect to any Borrower, the Loans made by Lender to the
Related Borrowers.



"Related Mortgaged Properties" means, with respect to any Borrower, the Mortgaged
Properties owned by the Related Borrowers.

"Related Security Instruments' means, with respect to any Borrower, the Security
Instruments relating to the Related Loans.

"Total Indebtedness' means, with respect to any Borrower, the aggregate of the
Indebtedness plus the Related Indebtedness. '

"Total Loan Documents' means, with respect to any Borrower, the Loan Documents
and the Related Loan Documents.

"Total Mortgaged Propegiy' sineansywith res%csto any Borrower, the aggregate of the
Mortgaged Propertyand rl&rties.

Capitalized terms nNAQv:[e QEELQJAL!@% the meanings set forth in

the applicablc PRIABRSBE#Rent is the property of
1
Joint and Several fgﬁ.}@akﬁ 'Fogmﬁé,bggfe(s)sl;.ﬁlrﬁgg'ration of Obligations;

Obligations Absolute. Each Borrower acknowledges and agrees that:

(a) Borrowermust pay not only the Indebtedness but all of the Related Indebtedness
in accordance with the terms of the Related Loan Documents, and that such
Borrower and,the Related Borrowers are jointly and'séverally liable for the
payment of the Total Indecbtedness.

(b)  Lender, at its option, may treat the Loan and the Related Loans =5 separate and
independent obligations o ~,.'rg.,‘%l':?’.5"6$ er, or may treat some or all of the Loans,
and all"or any part of the {Edness as a single, integrated indebtedness of
such Borrower. i

(c)  Noinvalidity, irregularit unenfoie Bility of any pdrtion of the Total
Indebtedness will atfectsim SAiCanbe s defense to (e recovery by Lender of any
other portion of the Total Indebtedness.

(d)  Borrower's obligation to pay the Related Indebtedness is independent, primary, and
absolute, and will be performed without demand by Lender and is unconditional
regardless of the genuineness, validity, regularity, or enforceability of any of the
Related Loan Documents, and without regard to any circumstance, other than
payment in full of the Related Indebtedness, which might otherwise constitute a
legal or equitable discharge of a borrower, a mortgagor, a surety, or a guarantor.
Each Borrower waives, to the fullest extent permitted by law, all rights to require
Lender to proceed against any Related Borrower or against any guarantor of any
of the Total Indebtedness or to pursue any other right or remedy



Lender may now or hereafter have against any Related Borrower or any collatcral
for any of the Total Indebtedness.

Security Instrument Secures Related Indebtedness and obligations of Related
Borrowers. Each Borrower acknowledges and agrees as follows:

(a) The Security Instrument secures the obligation of Borrower and the Related
Borrowers to pay both the Indebtedness and the Related Indebtedness.

(b)  The Total Mortgaged Property secures the Total Indebtedness without
apportionment or allocation of any Mortgaged Property or any portion of any
Mortgaged Property (except that the Total Indebtedness may be apportioned among
the Mortgaged Properties for the sole and limited purpose of determining the

amount of transm iecoidation taxessor documentary stamps required in
connection with ummt meRtand the Security Instruments).
(c) ~ Ifany BorrMﬂl’s[:) QEII“»I\Q(IAMnoum payable to Lender under

thisA mwﬁﬁgﬁpgguﬂfét bew mef clect, in its discretion, to

tréat that a unt ue and o b al | he orrowers on a joint and several
basis; to e&%‘rce its rlgh S an rEX 13 agamg and collect such amounts from
Borrowers on a joint and several basis; and to recover such amounts from the value
ofleach of the Mortgaged Properties, on a pro rata basis or otherwise, as determined
by Lender in its discretion.

Events of Default. Each of the following events will constitite’an "Event of Default" under
this Agreement:

(a) Any Borrower defaults or breaches of any provision of this Agreement.

(b) Any event or condition g

Cross-Default. Each Borrower zeknowlsdgesitiat this Apreement is a "Loan Document"
as defined in each Loan Agreemen M-ﬂ’b Security Instrument, and agrees that any Event
of Default under this Agreement will constitute an "Evefit of Defau]t" under each Security
Instrument and each Loan Agreement.

Remedies.

(a) Upon the occurrence of an Event of Default, Lender, in its sole and absolute
discretion, may exercise either or both of the following remedies, in such order and
at such times as Lender may elect:

() Declare the Indebtedness of one or more of the Borrowers immediately
due and payable.



(b)

()

(d)

Application of Proceeds. Lendes

(i) Exercise any or all of Lender's rights and remedies under this Agreement,
any of the Total Loan Documents, or applicable law.

Lender may exercise its remedies in one or more proceedings, contemporaneously
and/or consecutively, as Lender determines in its sole discretion. Lender may
enforce its rights against one or more of the Mortgaged Properties or portions of
Mortgaged Properties in the order and manner as it elects in its sole discretion. The
enforcement of any one Security Instrument or any other of the Total Loan
Documents will not constitute an election of remedies, and will not limit or preclude
the enforcement of any other Security Instrument or any other of the Total Loan
Documents, through one or more additional proceedings. Lender may bring any
action or proceeding, including but not limited to judicial or non-- judicial
foreclosure proceedings, without regard to the fact that one or more other
proceedings may haye been commenced elgewhere with respect to the one or more

of the other Mot pRARE @ AR pdon of (hem.

Each BorrO\NQ’E Q(E:)EJ ﬁIlAeLéns now or in the future holding

or clatl E‘t“i‘éyf ygi}j pe 1 1ﬁtf;est or rlghbt]of any nature
inor t0 any o Vi:/l ncon y and.irrevocably waives any
rights it ma&ih % g:%

%Fat law or in equity, to require
Lender to enforce or exercise any of Lenders rights or remedies under this
Agreement, under any Security Instrument, or under any other of the Total Loan
Documents, ini any particular manner or order or in any particular state or county,
or to apply the proceeds of any Enforcement Action in any particular manner or
order.

No judgment obtained by LLender in.any proceeding enforcing any of the Total Loan
Documents will merge any of the

the payment of the Total Tadebtedi A'Wf'?‘-'\ ding prepayment premiums) in such order as

Lender may determine in Lender's sole discretion.

Adjustment of Obligations.

(a)

If any Borrower's obligation to pay the Related Indebtedness provided for in this
Agreement or the other Loan Documents becomes subject to avoidance under any
Fraudulent Transfer Law, then the Related Indebtedness for which such Borrower
will be liable and the amount of the Related Indebtedness for which its Mortgaged
Property will constitute security will be limited to the largest amount that would
not be subject to avoidance as a fraudulent transfer or conveyance under such
Fraudulent Transfer Law.



9.

10.

11.

Borrowers' Rights of Subrogation.

(a) Until the Total Indebtedness has been paid in full and the maximum period
thereafter during which any payment to Lender with respect to the Total
Indebtedness could be deemed a preference under the Bankruptcy Code has
expired, no Borrower will have a right of, and each Borrower waives any claim
for, subrogation, contribution, reimbursement or indemnity (whether contractual,
statutory, equitable, under common law or otherwise) and any other rights to
enforce any claims or remedies which it has now or may have in the 'future against
any Related Borrower or any of the Related Mortgaged Properties or against any
guarantor or security for any of the Total Indebtedness.

(b) If any Borrower's ggieeimentuindeiSecii nﬁ) is found by a court of competent
jurisdiction to be ﬁmmﬁn;ﬁ on, any such rights such Borrower
may have dg§ Tm@ 5 Aﬁfed Property or any guarantor
or securitym al t nlm rdinate to any rights Lender
may h{/1qepgiistdkepsament is the property of

!
(c) Each Borrovtvlgreu%‘c?e'!’ggtgsotﬂartltﬁ‘{elgfe?gs%%%’r[,ender of certain rights and

remedies contained in any Loan Agreement or Security Instrument may affect or
eliminate any Berrower's right of subrogation against any or all of the Related
“Borrowers and that such Borrower may therefore incur a partially or totally non--
reimbursable “liability under this| Agreement. Nevertheless, each Borrower
authorizes and empowers| Lender, [in Lender's solé"and absolute discretion, to
exercise any right or remedy, or any combination thereof, which may then be
available.

#d- by another Borrower (a "Creditor
ender against that’Debtor Borrower. If

Borrower') will"be subordinatg
ault has occurred, any Creditor Borrower

Lender so requests ata time whe

Lender's Rights. At any time and from time to time and without the consent of, or notice
to, any Borrower, without incurring liability to any Borrower, and without impairing or
releasing any Borrower's liability for all or any part of the Total Indebtedness, Lender
may take any of the following actions:

(@) Change the manner, place or terms of payment, or change o extend the time of
payment of, or renew, increase, accelerate or alter, all or any part of the Total
Indebtedness, any security for all or any part of the Total Indebtedness, or any
liability incurred directly or indirectly with respect to all or any part of the Total

Indebtedness.



12.

(b) Take and hold security for the payment of the Indebtedness or Total Indebtedness,
and sell, exchange, release, surrender, realize upon or otherwise deal with in any
manner and in any order any property pledged or mortgaged to secure all or any
part of the Total Indebtedness.

(c) Exercise or refrain from exercising any rights against any Borrower or any of the
Mortgaged Properties.

(d) Release or substitute any one or more endorsers, guarantors, or other obligors with
respect to all or any part of the Total Indebtedness.

(e) Settle or compromise all or any part of the Total Indebtedness, or subordinate the

payment of al}or artof the Totalindebicdness to the payment of any liability
(whether due op éﬁ&m i&Breditors other than Lender.

) Apply anym;li‘ze%ﬁ‘il@IAalH!ies of'any Related Borrower or

guaraTigiie D@ﬁﬂ@ﬂ@@f}yhapwiqﬂlities of the Borrowers or
guarantor (Gl ST EEELUREY Recorder!

(g) | Consent to or waive any breach by any Borrower of, or any act, oml1ss10n or
default by any Bowmower under this Agreement.or any of| the Total Loan
Documents.

Indemnification. "Borrowers, jointly and severally, for themselves, their personal
representatives, heirs, beneficiaries, successors and assigns. indemnify and hold harmless
Lender, its successos$ and assigns and,their_respective controlling persons, directors,
officers, 'agents, employees, attorneys, contractors, subcontractors, and the personal
representatives, successors and ass X

and allclaims, debts, demands:aright Gilities, actions and causes of action of
whatsoever.kind and nature, -.fl? -’ € t-donsequential, and 4l costs and expenses

arising out of ar relating theret A
or entity has or'may have aga indemiitees, or any of them, on account of, or
because of, the failuce to/pay in fut) all transter, mortgage, recordation, documentary, or
similar taxes, if any, orany portion thereof that may be due because of the making of the
Loans, execution, delivery or recordation of any of the Security Instruments and this
Agreement or execution or delivery of any guaranty or otherwise arising out of the loan
transactions and all interest, penalties and fines that may be or may become due. The
indemnitees may, at the cost of the Borrowers, defend all claims made that are or may be
covered by this Agreement unless the Borrowers retain counsel acceptable to the
Indemnitees, in its sole discretion. This indemnification will survive payment of each of
the Loans and release of any or all of the Security Instruments and this Agreement.



13.

14.

15.

Waivers.

(a)

(b)

With respect to its obligations under this Agreement and the Total Loan
Documents, each Borrower waives presentment, demand, notice of dishonor,
protest, notice of acceleration, notice of intent to demand or accelerate payment or
maturity, presentment for payment, notice of nonpayment, grace, and diligence in
collecting such obligations.

Notwithstanding the existence of any other security interests in any Mortgaged
Property held by Lender or by any other party, Lender may determine in its sole
discretion whether and the order in which any or all of the Total Mortgaged
Property or portions thereof will be subjected to the remedies provided in this
Agreement and the Total Loan Documents_or applicable law. Lender may

determine in Lenij'i sole discietion theosder in which any or all portions of the
Total Indebtedng “mexnli #8cecds realized upon the exercise of
such remedi bfo f Y, wﬁ ow or in the future acquires a
lien op’or ;&lwl er@ls1 emm y'of the Mortgaged Properties
unconditigeally) aud, jievasablyc alyssojar g @i richis to require the
marshalling‘ii{) as;;%%' @ re@ﬂre tﬁeatgﬁlgf theyTotal Mortgaged Property or
portions the St i tHE TV se G2 c(>'fea‘.iénation or in parcels or as an

entirety in connection with the exercise of any suchremedies.

Limited Recourse Liability. Each Bofrower's | personal liability (liability beyond
Borrower's interest in‘its Mortgaged Property) for the Related Indebtedness is limited as
and to the same exXteit as set forth in that Borrower's Notel

Releases of the Mortgaged Properties and dLoan Assumptions. Notwithstanding

anything to the contrary in any of the ¢

(a)

(b)

et Total Loan Documents:

Ne Mortgaged Property ihay. to Defeasance or otherwise released from
the Yen “of the applicaBie rument or this Agreement except in
connection with (a) thaSect anf
simultaneous Defeasance’ofiall the Loans in accordance with the provisions of the

i 'fMAN‘.“t f : f individual
applicable Loan AgreemeltiGi. ke the release of a portion of any individua
Mortgaged Propecty to the extent permitted undef the terms of the applicable Loan
Documents.

For the purposes of this Agreement. a '"Loan Assumption" will mean the
assumption of any Loan by the transferee in connection with a Transfer of the
applicable Mortgaged Property or by a Transfer of any interest in the applicable
Borrower to such transferee, in each case pursuant to the applicable Loan
Agreement. Notwithstanding anything to the contrary in the Loan Agreements,
except as set forth in Section 15(c) of this Agreement, no Loan Assumptions will
be permitted with respect to one or more of the Loans.
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17.

18.

(c) A simultaneous Loan Assumption of all of the Loans will be permitted subject to
the following terms and conditions:

(i) The transferee of each Mortgaged Property is an affiliate of each of the
other transferees, all of which transferees must have 1dentlcal ultimate
ownership.

(i) Lender must have determined that the conditions set forth m Section 7.0S
(a) of each Loan Agreement have been satisfied.

(iii)  Each Loan remains subject to the terms and conditions of this Agreement
following such Loan Assumption.

Lender's Right to Termﬁe Agreement, Atanytimeand for any reason, Lender may at
its sole option elect 16 (At BFREABA AN oid with respect to oné or more or

all of the Mongaﬁ.ﬂpﬁdd & In t }iroperty" and collectively, the
"Terminated Pro le land records a complete or

partial termi ﬁfj gﬁrtl ig/ Egion (o treat this Agreement
as null and voi w pect to the ermlji& @em s. Each Borrower, at Lender's
request, must JOl (iﬁﬁ Flermination, and each Borrower

irrevocably appoints Lender as such Borrower's agent and attorney-in-fact to execute,
deliver and record such termination or partial termination in such Borrower's name.
Following any Suchitermination or partidl termination of this Agreement, Lender may
enforce the Security Instruments and other Loan Documents in accordance with their
respective terms as,if this Agreement had never been executed and delivered as to any
Termmated Properties.

Notices. All notices to any Borrower or Lender under this Agreement must be given in

submits to the /n_persona juria v federal or state court in (a) the Property
Jurisdiction and (b)-the State of # respect to any proceeding arising out of or
relating to this Agreement."Eachof the Botrowers irreyocably waives, to the fullest extent
permitied under applicable law, any objections such Borrower may now or hereafter have
to the venue of any suit, action or proceeding brought in any such court and any claim that
the same has been brought in an inconvenient forum. Each of the Borrowers acknowledges
that it has received material and substantial consideration for the Cross-Collateralization
and that the foregoing venue provision is integral to Lender's realization of its rights
hereunder. Each of the Borrowers further acknowledges that it is not in a disparate
bargaining position, that it is a commercial enterprise, with sophisticated financial, legal
and economic experience, and that the venue selections contained in this Agreement are
not unreasonable, unjust, inconvenient or overreaching.



19.

20.

21.

22.

23.

24,

25.

26.

27.

Captions, Cross References and Exhibits. The captions assigned to provisions of this
Agreement are for convenience only and will be disregarded in construing this Agreement.
Any reference in this Agreement to a "Section," a "Subsection," or an "Exhibit" will, unless
otherwise explicitly provided, be construed as referring to a section of this Agreement, to
a subsection of the section of this Agreement in which the reference appears or to an
Exhibit attached to this Agreement. All Exhibits referred to in this Agreement are
incorporated by reference.

Number and Gender. Use of the singular in this Agreement includes the plural, use of the
plural includes the singular, and use of one gender includes all other genders, as the context
may require.

Statutes and Regulations. Any reference in this Agreement to a statute or regulation will
include all amendments mnd SUCCESSOIS (0 si:ch» statute or regulation, whether adopted
before or after the date @ €ntis

No Partnership. Ng;!:n QE@FAQJALPMH not, create a partnership or

joint venture Fitighg hepaliiescand he phity m:@t will have the power or
authority to_bind a%othﬁ &léyex&whats);ﬁ &'r;a% fded in this Agreement.

Successors and Assigns. This Agreement will be binding upon and will inure to the benefit
of the partiesiand theirif€Spective heirS, Successors, and pegmittcdiassigns.

Severability. The invalidity or unenforceability of any provision of this Agreement will
not affect the validity of any other provision, and all other provisions will remain in full
force and effect.

Entire Agreement. This Agreement, together with the Loan Agreement, Note, Security
Instrumentand Loan Documen \.@FR g id ach Loan, contains the entire agreement
among the parties as to the rightes obhgatlons assumed in this Agreement
To the extent this Agreemen ;

Agreement willgovern and contre

Waiver; No Remedy FExelusive: earance by 4 party to this Agreement in
exercising any right or temedy given unde1 this Agreement or existing at law or in equity
will not constitute a waiver of or preclude the exercise of that or any other right or remedy.
Unless otherwise explicitly provided, no remedy under this Agreement is intended to be
exclusive of any other available remedy, but each remedy will be cumulative and will be
in addition to other remedies given under this Agreement or existing at law or in equity.

Third Party Beneficiaries. No creditor of any party to this Agreement, nor any other
person, is intended to be a third party beneficiary of this Agreement.

10



28.

29.

30.

31.

32.

33.

Course of Dealing, Course of Performance Usage of Trade. No course of dealing among
the parties to this Agreement will operate as a waiver of any rights of the Lender under this
Agreement. ’

Further Assurances and Corrective Instruments. To the extent permitted by law, the
parties will, from time to time, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements to this Agreement and such further
instruments as may reasonably be required for carrying out the intention of or facilitating
the performance of this Agreement.

No Party Deemed Drafter. No party will be deemed the drafter of this Agreement, and
this Agreement may not be construed against either party as the drafter of the Agreement.

WALV EACH BQRROWER AND LENDER EACH (A)
COVENANTS AND OGO EIe T A TRIAL BY JURY WITH

RESPECT TO Am Qmﬁ;‘ms AGREEMENT THAT IS
TRIABLE OF RI1 J 5 *ANY RIGHT TO TRIAL BY
JURY WITH RESPECT T SUGH ISSUE T, BEBEXBEN T THAT ANY SUCH
RIGHT EXISTS HOV;&E%% Iz:‘ Qﬁﬁts'{ WAIVER. OF RIGHT TO
TRIAL BY JUR I CH PARTY, KNOWINGLY

AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL
COUNSEL.

Counterparts,, This"Agreement may be executed in multiple counterparts, each of which
will constitute an original document and all of which togetherwill constitute one agreement.

ATTACHED EXHIBITS. The following Exhibits are attached to this Agreement and
incorporated as though set forth fully herein:

IXI' Exhibit A at Descr 5t
Xl Exhibit B Jutel yHateralized Loans

date first set forth above.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES ON FOLLOWING PAGES]
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BORROWERS:

12



LENDER:

Tech Credit Union

By:

atona, Sr. Commercial Loan Officer

13



State of Indiana
County of Porter

S5: ACKNOWLEDGEMENT

Before me, a Notary Public in and for said County and State, personally appeared

Oryn P. Carlisle, Ir., as an Individual, Member of Carlisle Real Estate LLC, and
President and Secretary of Carlisle Restaurants, Inc. AND James Katona, Sr. Commercial
Loan Officer, who acknowledged the execution of this document and who having
been duly sworn, stated that any representations therein contained are true.

Notary Py

AL

Notary Signature “ranen

14



EXHIBIT “A”

Lots 1 to 7, both inclusive, the North 6 feet of Lot 8, the East 56.8 feet of Lots 14 to 20, both
inclusive, the East 56.8 feet of the North 6 feet of Lot 21, (except that part in rear of said Lots
taken for alley purposes) and the vacated alley 1 West adjoining said Lots, Block 21, Chicago-
Tolleston Land and Investment Company's Second Addition to Tolleston, in the City of Gary, as
per plat thereof, recorded in Plat Book 2 page 26, in Lake County, Indiana.




EXHIBIT B

SCHEDULE OF CROSS-COLLATERALIZED

LOANS
Borrower Loan Amount Description of Collateral
Carlisle Real Estate, LLC $160,000.00 900 BroadWay, Gary, IN 46402
Carlisle Real Estate, LLC $385,000.00 7770 E. Ridge Road, Hobart, IN 46342
Carlisle Real Estate, LLC $120,000.00 7770 E. Ridge Road, Hobart, IN 46342
Carlisle Real Estate, LLC i $160,000.00 381 Indiana Boundary Road, Chesterton, IN

3

0 / E\QCentral Avenue, Portage, IN

Carlisle Real Estate, Ly

akePark Avenue, Hobart, IN

Carlisle Real Est?/LL

tral,

Carlisle Real Estate Avenue, Portage, IN

........




