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MODIFICATION AGREEMENT
Cross-Default/Cross-Collateralization
(Krispy Créme, Cook County)

THIS MODIFICATION AGREEN EMT {"Agreement") is dated as of June 29, 2009, by and between Wells
Fargo Bank, National Association{("Moraagee”) and PACIFIC GROUND LEASES |, LLC, a Delaware
limited liability company ("Mortgagor”).

XECITALS

A By the terms of that certain amended aru-restated loan agreement between Pivotal 650
California St., L.L.C., an Arizona limited liability company ("Pivotal Borrower™", as borrower, and
Mortgagee, as lender, dated as of even (da'e herewith (as modified, amended andior
supplemented from time to time, the "Other Loan Agreement”), and that certain amended and
restated promissory note, dated as of even date heievith executed by Pivotal Borrower to the
order of Mortgagee (as modified, amended and/or supple mented from time to time, the "QOther
Note"), and other "Loan Documents” described in the Other Loan Agreement (as modified,
amended andfor supplemented from time to time, the "Other/Loan Documents"), Mortgagee has
agreed to amend and restate a loan to Pivotal Borrower in-the revised principal amount of
EIGHTY-ONE MILLION FOUR HUNDRED THOUSAND " AWND = NOMOOTHS Dollars
($81,400,000.00) (the "Other Loan"). Certain Deeds of Trust, as‘arended and modified, as
described in the Other Loan Agreement, secure the Other Loan, a guaranty of the Other Loan,
the Loan as hereinafter defined, or a guaranty of the Loan (collectively, :he "Other Deeds of
Trust"} all of even date herewith.

BE. By the terms of that certain amended and restated loan agreement executed by Pivatzi Borrower
and Pacific Ground Leases |, LLC, a Delaware limited liability company ("Pacific (3o/rower")
{Pivotal Borrower and Pacific Borrower are sometimes referred o as a "Borrower” and coliec.ively
as "Borrowers"), and Mortgagee, as lender, dated as of February 18, 2009 (as modified,
amended and/or supplemented from time to time, the "Loan Agreement"), and that certain
amended and restated promissory note of even date therewith executed by Borrowers to the
order of Mortgagee (as modified, amended and/or supplemented from time to time, the "Note"),
Mortgagee has made a loan to Borrowers in the principal amount of ONE HUNDRED SIX
MILLION THREE HUNDRED FIFTY THOUSAND AND NO/M00THS Dollars ($108,350,000.00)
(the "Loan") secured by, among other things, that certain mortgage (as modified, amended and/or
supplemented from time to time, the "Mortgage") dated as of February 18, 2009, and recorded
February 27, 2009, as Instrument No. 0905822137, in the Office of the Official Records of Cook
County, Ilinois. Capitalized terms used and not defined herein shall have the meanings given to
them in the Loan Agreement.
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By the terms of that certain Modification Agreement between Borrowers, as borrowers, and
Morigagee, as lender, dated as of even date herewith (as modified, amended and/or
supplemented from time to time, the "Modification Agreement"), Borrowers and Mortgagee have
amended the Loan Agreement, the Note and the other "Loan Documents” described in the Loan

Agreement (as modified, amended andfor supplemented from time to time, the "Loan
Documents").

Mortgagor and Mortgagee have agreed to modify the Mortgage and certain Other Deeds of Trust
to provide for cross-collateralization and cross-default of the obligations secured by the Mortgage
with the obligations secured by certain Other Deeds of Trust.

THEREFORE, Mortgagor and Mortgagee agree as follows:

1.

AMENZMENT OF SECURED OBLIGATIONS. Each reference in the Mortgage to the Loan
Agreement, the Note or any of the other Loan Documents is hereby amended to be a reference to
such Loaniioreement, Note or other Loan Document as amanded by the Modification Agreement
and the docuinerits and instruments executed and delivered in connection with the Modification
Agreement (colecively, together with the Modification Agreement, the “Modification
Documents”). Withoot-limiting the generality of the foregoing, the Mortgage is hereby amended
to provide that, in additicii to the Secured Obligations described in Section 2.1 of the Mortgage,
the Mortgage also secuics hiortgagor's obligations under the Loan Agreement, the Note and the
other Loan Documents, as siended by the Medification Agreement, which also constitute
Secured Obligations under the Mortaage.

ADDITIONAL SECURITY - OTHER DFEDS OF TRUST. [n addition to the obligations secured
by the Mortgage and described as "Sedired Obligations” therein, the Mortgage shall also secure
the following obligations of Mortgagor ("Othei Svcured Obligations"): (a) payment to Mortgagee of
all sums at any time owing under that certaiti.Rerayment Guaranty (as modified, amended and/or
supplemented from time to time, the “Other Guaruniy”) dated as of even date herewith, executed
by Mortgagor in favor of Mortgagee under which iAntzagor guaranties, among other obligations,
the obligations of Pivotal Borrower under the Other. idzte in the original principal amount of
EIGHTY-ONE MILLION FQOUR HUNDRED THOUSAND AND NO/M0O0OTHS Dollars
{$81,400,000.00) evidencing the Other Loan pursuant to the~Other Loan Agreement; and (b)
payment and performance of any and all other cbligations s3cured by any other Deed of Trust
executed by Mortgagor securing any Secured Obligation or anyClier Secured Obligation. The
Other Secured Obligations shali constitute additional "Secured Ohiigaticns" under the Mortgage.

ADDITIONAL SECURITY - DEED OF TRUST. In addition to the obligations secured by each
Other Deed of Trust executed by Mortgagar, such Other Deed of Trust shaii seci:ra the Guaranty.

DEFAULT - OTHER DEED OF TRUST. A Default under any of the Other Deens i Trust, as
defined therein, shall, at Mortgagee's aoption, constitute a Default under the Mortgage.

DEFAULT - DEED OF TRUST. A Default under the Mortgage, as defined therein, chall, at
Mortgagee's option, constitute a Default under each of the Other Deeds of Trust,

FORMATION AND ORGANIZATIONAL DOCUMENTS. Mortgagor has previously delivered to
Mortgagee all of the relevant formation and organizational documents of Mortgagor, of the
partners or joint venturers of Mortgagor (if any), and of all guarantors of the loan (if any), and all
such formation documents remain in full force and effect and have not been amended or modified
since they were delivered to Mortgagee. Mortgagor hereby certifies that. (i) the above
documents are all of the relevant formation and organizational documents of Mortgagor; (i} they
remain in full force and effect; and (iii) they have not been amended or modified since they were
previously delivered to Mortgagee.
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HAZARDOUS MATERIALS. Without in any way limiting any other provision of this Agreement,
Mortgagor expressly reaffirms as of the date hereof, and continuing hereafter: (i) each and every
representation and warranty in the loan documents respecting "Hazardous Materials"; and (i)
each and every covenant and indemnity in the loan documents respecting "Hazardous Materials™.

WAIVER OF MARSHALLING RIGHTS. Mortgager waives all rights to have all or part of any
property and collateral described in the Mortgage and/or in any of the Other Deeds of Trust
(described in each of said deeds of trust and mortgages, respectively, as the "Subject Property"),
marshalled upon any foreclosure of the Mortgage or any of the Other Deeds of Trust. Mortgagee
shall have the right to sell, and any court in which foreclosure proceedings may be brought shall
have the right to order a sale of the property and collateral described in the Mortgage or any
Deed of Trust, as a whole or in separate parcels, in any order that Morigagee may designate.
Morigacor makes this waiver for itseif, and for all persons and entities claiming through or under
Mortgagoi. and for persons and entities who may acquire a lien on all or any part of any property
and collzteral described in the Mortgage or any Deed of Trust, or on any interast therein.

WARRANTIES: AND REPRESENTATIONS. Mortgagor represents and warrants that the lien of
each of the Mortgao~ and the Other Deeds of Trust is a first lien on the property described therein
and covered thereby ard that this Modification Agreement and the provisions of the Mortgage or
any Deed of Trust will not-cause intervening liens to become prior to the lien of the Mortgage or
any other Deed of Trust. .7 2.y intervening lien exists or hereafter arises, Mortgagor shall cause
the same to be released or subuidinated to the lien of the Mortgage or any such Other Deed of
Trust, without limiting any otver right or remedy available to Mortgagee. Mortgagor further
warrants that Mortgagor has no lega' or equitable claim against any trustor or mortgagor named
in the Mortgage or any Deed of Trust whizh would be prior to the lien of such Deed of Trust, or
which would entitle Mortgagor to a judgi/ent entitling Mortgagor to an equitable lien on all or any
portion of that property prior in lien of sucn Munigage or Deed of Trust.

NON-IMPAIRMENT. Except as supplementec_a'i/or modified by this Modification Agreement
and any document or instrument executed in cornection herewith, all of the terms, covenants,
and conditions contained in each of the Mortgage and the Other Deeds of Trust and any loan
documents executed in connection therewith shall remaii i full force and effect.

EXECUTION IN COUNTERPART. To facilitate execution, this dociiment may be executed in as
many counterparts as may be convenient or required. It shall not-bs-necessary that the signature
of, or on behalf of, each party, or that the signature of all persons rzquired to bind any party,
appear on each counterpart. All counterparts shall collectively constit2re-2 single document. It
shall not be necessary in making proof of this document to produce or acccunt for more than a
single counterpart containing the respective signatures of, or on behalf ¢f, each of the parties
hereto. Any signature page to any counterpart may be detached from such counizrpart without
impairing the legal effect of the signatures thereon and thereafter attached to anuinzi counterpart
identical thereto except having attached to it additional signature pages.
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IN WITNESS WHEREOQF, Mortgagor and Mortgagee have caused this Agreement to be duly executed as

of the date first above written.

Mortgagee's Aucress:

Wells Fargo Bank;, “LA.

Real Estate Group- /i #02955)
2030 Main Street, ouilecN0
Irvine, CA 92614

Aitn: Office Manager

W02-WEST LNB401589883.2

"MORTGAGEE"

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: %ﬂé@ﬁ/‘ﬁw
Name! _S‘}E‘m.\.L\QL}LALﬂW
Title: i
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‘MORTGAGOR"

Pacific Ground Leases |, LL.C,
a Delaware limited liability company

By:  Levine investments Limited Partnership,
an Arizona limited partnership
Its: Member and Manager

By: KEIM, Inc.,

an Arizona corporation
Its: General Partner

A

William S. Levine, Chairman

Mortgagor's Address:
1702 East Highland Avenue, Suite 310
Phoenix, AZ 85016

Aitn; William Levine

(ALL SIGNATURES MUST Gf ACKNOWLEDGED)

-5- [Pivotal Loan — Pacific Cook County
WO2-WEST.LNB\401589883.2 Modification)




" STATE OF ARIZONA

0918343114 Page: 6 of 9

UNOFFICIAL COPY

)
)SS.
COUNTY OF MARICOPA )

On this Z‘&_ %ay of ZM , 2009, before me appeared William S. Levine, as
Chairman of Keim, In¢., an Arizona corporation, the General Partner of Levine
Investments Limited Partnership, an Arizona limited partnership, which is the sole
member of Pacific Ground Leases I, LLC, a Delaware limited liability company, to me
personally known, who, being by me duly sworn, did say that he is the Chairman of
Keim, Inc., and that said instrument was signed and sealed on behalf of said entity and
Pacific Ground Leases I, LLC, by authority of its members and/or managers and said

William S. Levine acknowledged said instrument to be the free act and deed of said
limited liabilily zompany.

IN TESTIMGMY WHEREOF, I have hereunto set my hand and affixed my
official seal in the cowity and State aforesaid, the and year first above written.

A

" OFFIIAL GEAL .
Gty AUDREY 2. JONES Jotaty Public
48129 NOTARY PUBLIC - gt of ) rorva
QFAF  MARICOPA COUS T
My terms expjres: My Comm, Expires Nov. 13, 011

4

A
+,

A
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STATE OFCﬂ M N A

COUNTY OF Dniay nge

~EN .
On thisgg_]’ day of \j'u ne- , 20009 before me, j /]jernm(g ‘Fn #1, a
Notary Public in and for the State of (A , personally appeared _Tam:e Walne
personally known to me (or proved on the basis of satisfactory evidence) to be the personfs: whose
nametsy isfare subscribed to the within instrument and acknowledged to me that he/she/ttrey executed
the same-irr-his/her/their authorized capacityies), and that by-his/herftheir signature(sy on the instrument
the persan{st, Orthe entity upon behalf of which the person@‘ acted, executed the instrument.

WITNESS my hanwand official seal

o
My commission expires \) und 7-’)}9-010

J. TEMME-FIT
Commission # 1677185
Notary Pubiic - California £
Orange County [
My Comm. Expires Jun 23, 2010
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Parcel 1:

Lot 4 in Rosemont Marketplace Second Addition, being a resubdivision of Rosemont
Marketplace being a subdivision of part of the Northeast % of the Northeast % of Section
32, Township 41 North, Range 12, East of the Third Principal Meridian, according to the plat
thereof recorded April 06, 2001 as Document Number 0010278522 in the Village of
Rosemont, Cook County, Illinois.

Parcel 2:

A non-exclusive Fasement including but not limited to ingress and egress for the benefit of
Parcel 1, as created and described in the Operation and Easement Agreement dated October
19, 2000 and recorueu Qctober 24, 2000 as Document 00834791 by and between Target
Corporation, a Minnesota corporation and Ryan Companies, US, Inc., a Minnesota
corporation and as amended by First Amendment to Operation and Easement Agreement
recorded April 06, 2001 as [ror.umaent 0010278524 and as amended by Second Amendment
to Operation and Easement Agreemant recorded April 15, 2004 as Document 0410642310
over the following described land:

Lot 1 in Rosemont Marketplace, being ‘a siodivision of part of the Northeast % of the
Northeast % of Section 32, Township 41 tiorth, Range 12, East of the Third Principal
Meridian, in the Village of Rosemont, Cook County, Illinois,

Parcel 3:

A non-exclusive Easement for the benefit of Parcel 1, @5 created by Amended and Restated
Easement Agreement dated August 12, 1999 and recoraed Sentember 08, 1999 as
Document 99853687 by and between Fujisawa Healthcare, Inc..-a Delaware corporation,
Innskeeper RI General, L.P., a Virginia limited partnership anc Steak N’ Shake, an Indiana
corporation for the purpose of pedestrian and vehicular ingress ardJ £gress and access over
the following described land:

The East 13.00 Feet (measured at right angles) of Lot 3 in Rosemont Cenler Commerciat
Development Subdivision, being a subdivision of part of the Northeast % cf{he Northeast %
of Section 32, Township 41 North, Range 12, East of the Third Principal Meridiar, according
to the plat thereof recorded March 19, 1997 as Document 97189092, in Cook Chunty
Ulinois.

Parcel 4:

A non-exclusive Easement for the benefit of Parcel 1, as created by Easement Agreement
dated Gctober 19, 2000 and recorded October 24, 2000 as Document

00834788 by and among Steak N’ Shake, Inc., an Indiana corporation, Ryan Companies US,
Inc., a Minnesota corporation and Target Corporation, a Minnesota corporation for the
purpose of pedestrian and vehicular access over the following described land:

The East 13.00 Feet {measured at right angles) of Lot 3 in Rosemont Center Commercial
Development Subdivision, being a subdivision of part of the Northeast ' of the Northeast 1
of Section 32, Township 41 North, Range 12, East of the Third Principal Meridian, according
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to the plat thereof recorded March 19, 1997 as Document 97189092, in Cook County,
Illinois.

Permanent Tax / Assessor Parcel Number(s):

09-32-201-040




