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OPEN-END MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FINAMZING STATEMENT

THIS OPEN-END MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FINANCING STATEMENT (this "Mortgage") is made as of
September 8, 2011 by NEW PLAN LEARNING, INC., an Ohio aonprofit corporation, with its
principal office and mailing address at 2250 E. Devon Avenue; Stite 215, Des Plaines, 1llinois
60018, as Mortgagor (the "Mortgagor"), to WELLS FARGC BANK, NATIONAL
ASSOCIATION, as MASTER TRUSTEE, a national banking associatisn, with its designated
office and mailing address at MAC: $4101-22E, West Washington Suwet. Phoenix, Arizona
85003, as mortgagee (together with any successors or assigns, the "Mortgayee” or the "Master
Trustee").

I

RECITALS

WHEREAS, Mortgagor is the owner of that certain real property situated in Cook County
(the "County") in the State of Illinois (the "State"), more fully described in Exhibit A attached
hereto and made a part hereof (the "Premises") together with all improvements thereon and
appurtenances thereto;
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WHEREAS, Mortgagor, together with other limited liability companies listed on
Appendix A hereto, and the Mortgagee, as the Master Trustee, are parties to a Master Indenture
of Trust dated as of September 1, 2011 (as the same may hereafter be amended and/or
supplemented from time to time, the "Master Indenture") pursuant to which the Members of the
Obligated Group may from time to time issue Obligations to evidence or secure Indebtedness of
any Member of the Obligated Group;

WHEREAS, capitalized terms used herein without definitions shall have the meaning
assigned to such terms in the Master Indenture;

WHEREAS, ‘Mortgagor wishes to provide further assurance and security to the Master
Trustee pursuant {o &= Master Indenture and does desire to hereby grant to Mortgagee a security
interest in and a firsi.iex upon the Property (as hereinafter defined) to secure all of the
Mortgagor's obligations, including without limitation, performance and payment obligations,
under (i) the Master Indenture; ('i).any Obligation, and (iii) this Mortgage (as such documents
may be amended, restated, supplémented or otherwise modified from time to time, the "Security
Documents"), whether such obligations are now or hereafter existing (collectively, the "Master
Indenture Commitments");

WHEREAS, Mortgagor derives substantial direct and indirect economic benefit to be
provided to the Mortgagor under the Master indenture, and other valuable consideration, the
receipt and adequacy of which are hereby acknowledyad; and

WHEREAS, this Mortgage also secures the payniear of and includes all amounts owing
in respect of all future or further advances made to the Mo; tgager-pursuant to Obligations issued
under the Master Indenture, to the same extent as if such futuce Obligations were made on the
date of execution of this Mortgage. Such further or future advinces shall be considered
obligatory advances and the same shall bear interest at the same rate as specified in that Related
Supplement pursuant to which an Obligation is issued. The parties heredy acknowledge and
intend that all advances to the Mortgagor, including future advances whenever Liereafter made,
shall be secured by this Mortgage.

iI

THE GRANT

NOW, THEREFORE, in order to secure the payment of all Obligations and other Master
Indenture Commitments and the performance of all of the terms, covenants, conditions,
provisions, agreements and obligations contained in the Security Documents and also to secure
the payment of any and all Master Indenture Commitments, direct or contingent, that may now
or hereafter become owing from Mortgagor to Mortgagee whether pursuant to the Security
Documents, any agreement by Mortgagor in substitution therefor, any obligation of Mortgagor
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to Mortgagee arising hereafter, or otherwise pursuant thereto (collectively, "Successor
Obligations"), and in consideration of Ten and No/100 Dollars ($10.00) in hand paid by
Mortgagee to Mortgagor, the Recitals above stated (which are hereby incorporated herein ag if
fully restated in their entirety), and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally and firmly bound,
Mortgagor hereby irrevocably GRANTS, BARGAINS, SELLS, PLEDGES, ASSIGNS,
RELEASES, ALIENS, TRANSFERS, REMISES, WARRANTS, DEMISES, CONVEYS and
MORTGAGES unto Mortgagee (and grants to Mortgagee and its successors and assigns forever
a continuing sceurity interest in and to) the Premises and all of Mortgagor's estate, right, claim
and interest therzin, together with the following described property, all of which other property is
pledged primarily or a parity with the Premises and not secondarily (the Premises and the
following described cstate, rights, interests, claims and property collectively referred to as the

"Property"):

(@  all buildiugs, structures and other improvements of every kind and
description mow or hereafier erected, situated, or placed upon the Premises (the
"Improvements"), together with-any and all Personal Property (as defined in Paragraph
(k) below) and all attachments now or hereafter owned by Mortgagor and located in or
on, forming part of, attached to, ussd or intended to be used in connection with, or
incorporated in any such Improvemeits, including all extensions of, additions to,
betterments, renewals of, substitutions for zid replacements for any of the foregoing;

(b)  all estate, claim, demand, right, titls sad interest of Mortgagor now owned
or hereafter acquired, including without limitation -any after-acquired title, franchise,
license, remainder or reversion, in and to any and all (i) lend or vaults lying within the
right-of-way of any street, avenue, way, passage, highway er alley, open or proposed,
vacated or otherwise, adjoining the Premises; (i) alleys, sidewalks, streets, avenues,
strips and gores of land belonging, adjacent or pertaining fo the Premises or the
Improvements; (iii) storm and sanitary sewer, water, gas, electric, rzilway and telephone
services relating to the Premises and the Improvements; (iv) development rights, air
rights, water, water rights, water stock, gas, oil, minerals, coal and othe: substances of
any kind or character underlying or relating to the Premises or any part thercot, and (v)
tenements, hereditaments, easements, appurtenances, other rights, liberties, rescrvations,
allowances and privileges relating to the Premises or the Improvements or in any way
now or hereafter appertaining thereto, including homestead and any other claims at law or
in equity;

(¢}  all community school or charter school lease agreements relating to the
use and occupancy of the Premises or the Improvements or any portion thereof, now or

hereafter existing or entered into (collectively the "Charter School Lease Agreements");
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(d)  all rents, rent equivalents, issues, profits, royalties, revenue, advantages,
income, avails, claims against guarantors, all cash or security deposits, advance rentals,
deposits or payments given and other benefits now or hereafter derived directly or
indirectly from the Premises and Improvements under the Charter School Lease
Agreements or otherwise (collectively "Charter School Payments");

(e)  other than the Charter School Lease Agreements, all other leasehold
estates and right, title and interest of Mortgagor in any and all leases, subleases,
maiagement agreements, arrangements, concessions, licenses or permits, written or oral,
relating ‘o the use and occupancy of the Premises or the Improvements or any portion
thereof, 110w br hereafter existing or entered into (collectively "Leases");

(f)  othzr than the Charter School Payments, all other rents, rent equivalents,
issues, profits, revaities, revenue, advantages, income, avails, claims against guarantors,
all cash or security dencsits, advance rentals, deposits or payments given and other
benefits now or hereafterderived directly or indirectly from the Premises and
Improvements under the Leases-or otherwise (collectively "Rents"), subject to the right,
power and authority to assign, cotlect and apply the Rents;

(g)  all right, title and interest of Mortgagor in and to all options to purchase or
lease the Premises or the Improvements or any portion thereof or interest therein, or any
other rights, interests or greater estates in the rights and properties comprising the
Property now owned or hereafter acquired by Mortgagor;

(b)  any interests, estates or other claims of evér J name, kind or nature, both in
law and in equity, which Mortgagor now has or may acquire in the Premises and
Improvements or other rights, interests or properties comprisiug the Property now owned
or hereafter acquired;

(i) all rights of Mortgagor to any and all plans and specricitions, designs,
drawings and other matters prepared for any construction on the Preniises or regarding
the Improvements;

G) all rights of Mortgagor under any contracts executed by Mortgagor with
any provider of goods or services for or in connection with any construction undertaken
on or services performed or to be performed in comnection with the Premises or the
Improvements;

(k)  all right, title and interest of Mortgagor in and to all the following tangible
personal property (the "Personal Property") owned by Mortgagor and now or at any time
hereafter located in, on or at the Premises or the Improvements and used or useful in
connection therewith:
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(1) all building materials and equipment located upon the Premises
and intended for construction, reconstruction, alteration, repair or incorporation in
or to the Improvements now or hereafter to be constructed thereon, whether or not
yet incorporated in such Improvements, (all of which shall be deemed to be
included in the Property upon delivery thereto);

(i)  all machines, machinery, fixtures, apparatus, equipment or articles
used in supplying heating, gas, electricity, air-conditioning, water, light, power,
plumbing, sprinkler, waste removal, refrigeration, ventilation, and all fire
srinklers, alarm systems, protection, electronic monitoring equipment and
devices;

(i), all window, structural, maintenance and cleaning equipment and
rigs;

(iv)  all’Preperty, Plant and Equipment, to the extent not previously
described or granted herehy; and

(v)  all fixtures 20w or hereafter owned by Mortgagor and attached to
or contained in and used or vseful in connection with the Premises or the
Improvements. All such properiy. ewned by Mortgagor and placed by it on the
Premises or used in connection witti-ire nperation or maintenance shall, so far as
permitted by law, be deemed for the parposes of this Mortgage to be part of the
real estate constituting and located on the Prernises and covered by this Mortgage.
As to any of the property that is not part of such réa estate or does not constitute a
"fixture" as such term is defined in the Uniform Corimercial Code of the State of
Illinois (the "Code"), this Mortgage shall be deemed o be a security agreement
under the Code for the purpose of creating hereby a-security interest in such
property, which Mortgagor, as "debtor" hereby grants to Moitgagee as "secured
party” as defined in the Code and a financing statement filed as o fixture filing
with respect to all property constituting part of the Property whick ace or are to
become fixtures for the purpose of perfecting such a security intersst; provided
the filing of any other financing statement relating to the Personal Propéty shall
not be construed to diminish any of Mortgagee's rights or priorities hereunder.
The enumeration of any specific items of Personal Property set forth herein shall
in no way exclude or be held to exclude any items of property not specifically
enumerated; and

()] all the estate, interest, right, title or other claim or demand which
Mortgagor now has or may hereafter have or acquire with respect to (i) proceeds of
insurance in effect with respect to the Property and (ii) any and all awards, claims for
damages, judgments, settlements and other compensation made for or consequent upon
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the taking by condemnation, eminent domain or any like proceeding, or by any
proceeding or purchase in lieu thereof, of the whole or any part of the Property,
including, without limitation, any awards and compensation resulting from a change of
grade of streets and awards and compensation for severance damages (collectively
"Awards").

TO HAVE AND TO HOLD the Property hereby granted, assigned, sold, mortgaged and
conveyed, or <o intended, unto the Mortgagee and unto its successors and assigns, forever, for
the uses and pumoses herein set forth, and Mortgagor does hereby bind itself and its successors
and assigns to' WARRANT AND FOREVER DEFEND the Property unto the Mortgagee and
unto its successors and assigns, against any and every person lawfully claiming or to claim the
same or any part thereof{ by, through and under Mortgagor.

The Mortgagor hercvy represents, warrants and covenants with the Mortgagee and with
the purchaser at any foreclosuie s6% or grantee under a deed in lieu thereof that, at the execution
and delivery hereof: (a) Mortgagor ovms the Property and, with respect to the Land, has good,
indefeasible estate therein, in fee simple, (b) the Property is free from all encumbrances and
exceptions to title (and any claim of any siber person) other than the Permitted Liens as defined
in the Master Indenture or listed on Exil:i B attached hereto and made a part hereof (the
"Permitted Liens"), (c) Mortgagor has good and marketable title in and to the Property and good
and lawful right to grant, assign, sell, mortgage ard convey its interest in the Property, and (d)
Mortgagor and its successors and assigns shall forevér warrant and defend the Property against
all claims and demands whatsoever.

If and when Mortgagor has paid all of the Master Indentire Commitments and there exist
no commitments under the Security Documents which could giverise to any Master Indenture
Commitments and no Successor Obligations, and the Master Indenture has been terminated or
expired pursuant to its terms, then this Mortgage and the estate, right ana iaterest of Mortgagee
in and to the Property shall cease and shall be released by Mortgagee delivering to Mortgagor a
release of this Mortgage in proper recordable form at the cost of Mortgagor, tut until such time
shall remain in full force and effect.

I

GENERAL AGREEMENTS

3.01 Payment of Indebtedness. Mortgagor shall pay promptly and when due all
amounts owing in respect of the Master Indenture Commitments in the manner provided in the
Master Indenture, this Mortgage or the other Security Documents.

3.02 Impositions. Mortgagor shall pay immediately, when first due and owing, all
general taxes, special taxes, special assessments, water charges, sewer charges, and any other

Chicago Maih and Science Academy Charter School, Inc. 6
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charges, fees, taxes, claims, levies, expenses, liens and assessments, ordinary or extraordinary
governmental or nongovernmental, statutory or otherwise (all of the foregoing being herein
collectively referred to as "Impositions™), that may be asserted against the Property or any part
thereof or interest therein.

Mortgagor may, in good faith and with reasonable diligence, contest the validity or
amount of any Impositions; provided, that:

@)  Mortgagor shall pay all such Impositions so contested under protest if
such payment is required to prevent such contest from having the effect of preventing the
sale or fuiiziiure of the Property or any sub-part or interest;

(b)  Miorigagor has notified Mortgagee in writing of the intention of Mortgagor
to prosecute the crmniest before any Impositions have been materially increased by any
interest, penalties, or cosis:

(¢} Mortgagor, at Mortgagee's sole option, shall demonstrate to Mortgagee's
reasonable satisfaction that said contest shall conclusively operate to prevent the sale of
the Property, or any part thercof to satisfy such Impositions prior to the final
determination of such contest or Mortgagor shall furnish a good and sufficient cash
deposit, bond or such other security -with respect thereto as requested by and is
satisfactory in all respects to Mortgagee; and

(d)  Mortgagor shall diligently prosectie the contest of such Impositions by
appropriate legal proceedings.

3.03  Payment of Impositions by Mortgagee. Upon Morigagor's failure to pay the
Impositions as provided above, Mortgagee is hereby authorized, but ot obligated, to make or
advance, in the place and stead of Mortgagor, any payment relating to Impositions, unless such
Imposition is then being contested by Mortgagor pursuant to Section 3.02. Mertgagee may do so
according to any bill, statement, or estimate procured from the appropriate putlic office without
inquiry into the accuracy or the validity of any Impositions, lien, sale, forfeiture, 0r related title
or claim. Mortgagee is further authorized to make or advance, in place of Mortgags?, unless
such matter is being contested by Mortgagor in accordance with Section 3.02, any payment
relating to any apparent adverse title, lien, statement of lien, encumbrance, claim, charge, or
payment otherwise relating to any other purpose herein and hereby authorized (except the
Permitted Liens), but not enumerated in this Section, whenever, in Mortgagee's reasonable
judgment and discretion, such advance seems necessary or desirable to protect the full security
intended to be created by this Mortgage. All such advances and indebtedness authorized by this
Section shall constitute Master Indenture Commitments and shall be repayable by Mortgagor
upon demand with interest at the Default Rate (as defined herein).

Chicago Math and Science Academy Charter School, Inc. 7
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3.04 Insurance and Insurance Proceeds. Mortgagor shall, at its sole expense, obtain
for, deliver to, assign and maintain for the benefit of Mortgagee (and for the benefit of such other
parties as Mortgagee shall require), or cause to be obtained, until the Master Indenture
Commitments are paid in full, insurance policies as specified in the Master Indenture. In case of
any damage to, or loss or destruction of, the Property or any part thereof (each, a "Destruction" \
Mortgagor shall promptly send to Mortgagee a notice setting forth the nature and extent of such
Destruction. ~ All such proceeds, less the amount of any expenses incurred in litigating,
arbitrating, compromising or settling any claim arising out of such Destruction ("Net Proceeds"),
shall be applied in accordance with the Master Indenture.

3.05 Cordennation Awards. In the event of any taking of the Property or any part
thereof, in or by coadsmnation or other eminent domain proceedings pursuant to any law,
general or special, or by r:ason of the temporary requisition of the use or occupancy of the
Property or any part thereor, bv.any governmental authority, civil or military (each, a "Taking"),
Mortgagor shall immediately asiify Mortgagee upon receiving notice of such Taking or
commencement of proceedings theritor. All proceeds or any award or payment in respect of any
Taking are hereby assigned and shaii e paid to Mortgagee and Mortgagor shall take all steps
necessary to notify the condemning authiny.of such assignment. Such award or payment, less
the amount of any expenses incurred in litigating, arbitrating, compromising or settling any claim
arising out of such Taking ("Net Award"), shali be applied in accordance with the provisions of
Section 3.03 of the Master Indenture.

3.06 Stamp Taxes. If at any time the United Siai2s government, or any federal, state,
or municipal governmental subdivision, requires Internal R~venue or other documentary stamps
or levies any tax on this Mortgage or requires payment of any ‘ax in the nature of or comparable
to the United States Interest Equalization Tax on the Master Jrdenture Commitments, then
Mortgagor shall pay such tax, including interest and penalties, in the reqrired manner.

3.07 Change in Tax Laws. In the event of the enactment, ‘aiter the date of this
Mortgage, of any law of the United States of America, or any state or pclitical subdivision
thereof, (i) deducting from the value of the Property, for the purpose of taxation, the amount of
any lien thereon; (ii) imposing upon Mortgagee the payment of all or any part 07 the taxes,
assessments, charges or liens hereby required to be paid by Mortgagor; or (iii) changiag in any
way the laws relating to the taxation of mortgages or debts secured by mortgages or Mortgagor's
interest in the Property, or the manner of collection of taxes, so as to affect this Mortgage or the
Master Indenture Commitments; then Mortgagor, upon demand by Mortgagee, and as required
by law, shall pay such taxes, assessments, charges, or liens or reimburse Mortgagee therefor. If,
in the opinion of counsel for Mortgagee, it would be unlawful to require Mortgagor to make such
payment or the making of such payment might result in the imposition of interest beyond the
maximum amount permitted by law, then the applicable provisions of the Master Indenture shall
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apply. Nothing contained in this Section 3.07 shall be construed as obligating Mortgagor to pay
any portion of Mortgagee's federal, state and local income tax.

3.08  Assignment of Leases and Rents. All right, title, and interest of Mortgagor in and
to all existing Leases affecting the Property and including and together with any and all future
Leases, written or oral, upon all or any part of the Property and together with all of the Rents
from or due or arising out of the Property are hereby transferred and assigned simultaneously
herewith to Mortgagee as further security for the payment of the Master Indenture Commitments.
All future ‘Leases affecting the Property shall be submitted by Mortgagor to Mortgagee for its
approval in accurlance with the Master Indenture. Each Lease, including all future Leases shall
be subordinate to ‘nis Mortgage, provided that, upon the request of the Mortgagor and the lessee
under any such Lease, Mortgagee shall enter into a subordination, nondisturbance and attornment
agreement (or similar agresment) with such lessee in form and substance reasonably satisfactory
to Mortgagee, pursuant i which (i) Mortgagee will agree that so long as such Lease shall be in
full force and effect and such-ieisee is not in default thereunder, Mortgagee will not disturb,
pursuant to a foreclosure action or/prozeeding or otherwise, such lessee's possession under such
Lease, and (ii) such lessee shall agres ihat if Mortgagee or any future holder of this Mortgage
shall become the owner of the Property 0y reason of foreclosure of this Mortgage or otherwise,
or if the Property shall be sold as a result of any foreclosure action or proceeding or deed in lieu
thereof, then such lease shall continue in ful! foice and effect as a direct lease between such
lessee and the then owner of the Property. Althovgh it is the intention of the parties that the
assignment contained in this Section shall be a preceri.and absolute assignment, it is expressly
understood and agreed, anything to the contrary notwidstanding, that Mortgagee shall not
exercise any of the rights or powers conferred upon it by hiis Section until an Event of Default
shall occur under this Mortgage. Until such an Event of Dlefault occurs, Mortgagee hereby
grants to Mortgagor a revocable license, nonexclusive with the righis of Mortgagee reserved in
this Section 3.08 hereof, to exercise and enjoy all incidences of the st5ius of a lessor under the
Leases, including, without limitation, the right to collect, demand, sue for; attach, levy, recover
and receive the Rents and to give proper receipts, releases and acquittances therefor. From time
to time upon written request by Mortgagee, Mortgagor shall furnish Mortgzoes with executed
copies of each of the Leases and shall use commercially reasonable efforts to furpish. Mortgagee
with estoppel letters from each tenant under each of the Leases in a form salisiactory to
Mortgagee within thirty (30) days after Mortgagee's written demand.

Following the occurrence of an Event of Default, (a) Mortgagee shall have the rights and
powers as are provided herein, (b) this Mortgage shall constitute a direction to each lessee under
the Leases and each guarantor and in the Master Indenture thereof to pay all Rents directly to
Mortgagee without proof of the Event of Default, and (c) Mortgagee shall have the authority, as
Mortgagor's attorney-in-fact (such authority being coupled with an interest and irrevocable), to
sign the name of Mortgagor and to bind Mortgagor on all papers and documents relating to the
operation, leasing and maintenance of the Property.

Chicago Math and Science Academy Charter Schoal, Inc. 9
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If Mortgagor, as lessor under any Lease, shall neglect or refuse to perform, observe and
keep all of the covenants, provisions and agreements contained in such Lease, then Mortgagee
may, at its option, perform and comply with any such Lease covenanis, agreements and
provisions. All costs and expenses incurred by Mortgagee in complying with such covenants,
agreements, and provisions shall constitute Master Indenture Commitments and shall be payable
upon demand with interest at the Default Rate.

Mortgagee shall not be obligated to perform or discharge any obligation, duty or liability
under any Iicase, and Mortgagor shall and does hereby agree, except to the extent of Mortgagee's
gross negliger.ce-or willful misconduct, to indemnify and hold Mortgagee harmless of and from
any and all liabitiiv; loss or damage which it may or might incur under any Lease or under or by
reason of their assigrimants and of and from any and all claims and demands whatsoever which
may be asserted against i by reason of all alleged obligations or undertakings on its part to
perform or discharge any ¢ he terms, covenants or agreements contained in such Lease. Should
Mortgagee incur any such liahil:tv; loss or damage under any Lease or under or by reason of its
assignment, or in the defense of any claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys' fees, shall be secured hereby. Mortgagor shall reimburse
Mortgagee therefor immediately upon déniand with interest payable at the Default Rate.

3.09 Releases. Without notice and wiiiout regard to the consideration therefor, and to
the existence at that time of any inferior liens, Mortgagee may release from the lien created
hereby all or any part of the Property, or release fron Liability any person obligated to repay any
Master Indenture Commitments, without affecting the l1ability of any party to this Mortgage, or
any of the other Security Documents (including withou¢ limitation any guaranty given as
additional security) and without in any way affecting the priority of the lien created hereby.
Mortgagee may agree with any liable party to extend the time Sor nayment of any part or all of
the Master Indenture Commitments. Such agreement shall not in anv-vay release or impair the
lien created by this Mortgage or reduce or modify the liability of any person or entity obligated
personally to repay the Master Indenture Commitments, but shall extend the lien created by this
Mortgage as against the title of all parties having any interest, subject to thé Master Indenture
Commitments, in the Property.

3.10  Further Assurances. Mortgagor agrees that, upon request of Mortgagee rom time
to time, jt will, at Mortgagor's sole cost and expense, execute, acknowledge and deliver all such
additional instruments and further assurances of title and will do or cause to be done all such
further acts and things as may reasonably be necessary to fully effectuate the intent of this
Mortgage.

3.11  Environmental Provisions.

(a) For purposes of this Section 3.11, the terms below have the meanings specified
below, equally applicable to both singular and plural forms of any such terms.

Chicago Math and Science Academy Charter School, lic. ]. 0
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"Contamination” means the uncontained presence of Hazardous Substances at any
of the site(s) of the Property, or arising from activities at any of the site(s) of the Property, which
may require remediation under any Environmental Laws,

"Environmental Laws" means all environmental statues, ordinances, regulations,
permits, orders and requirements of common law concerning (i) activities at any of the site(s) of
the Property, (ii}repairs or construction of any Improvements, now existing or hereafter
constructed, (iii) handling of any materials at any of the sites of the Improvements,
(iv) discharges ito the air, soil, surface water or ground water from any of the Property or
migrating into-any of the Property, and (v) storage, treatment or disposal of any waste at or
connected with any sctivity at any of the sites of the Property.

"Goveruriertal Authority" means any nation or government, state or other
political subdivision thercer and any entity exercising executive, legislative, judicial, regulatory
or administrative functions of st pertaining to government.

"Hazardous Substantes” means (a) any "hazardous substance” as defined in or
pursuant to the federal Comprehensive Environmental Response, Compensation and Liability
Act (42 US.C. §9601(14)), as amended {rom time to time, and regulations promulgated
thereunder; (b)any "regulated substance" within the meaning of Subtitle I of the federal
Resource Conservation Recovery Act (42 U.S.C. § 6991(2)), as amended from time to time, and
regulations promulgated thereunder; (c) any "contaminants”, "hazardous substances”, "hazardous
wastes", "hazardous materials", "medical wastes" or o:p<r substances as defined in or prohibited
by or regulated pursuant to any federal, state or local lav rzlating to environmental matters, as
amended from time to time, and regulations promulgaicd thereunder; (d) any substance the
presence of which on the applicable property is prohibited by law sirailar to those set forth in this
definition; and (¢) any other substance which by law requires specia) handling in its collection,
storage, treatment or disposal.

"Material Adverse Effect" shall mean a material adverse efiect 5u (a) the validity
or enforceability of any Security Document; (b)the business, properties,. 258%ts, financial
condition, results of operations or prospects of the Mortgagor; (c) the ability of the Mortgagor to
duly and punctually pay or perform its obligations under any Security Documents or vsder any
other material contract; (d) the ability of the Mortgagee, to the extent permitted, to enforce its
legal remedies pursuant to the Master Indenture or other Security Documents; or (e) the status of
the Mortgagor as an organization described in Section 501(c)(3) of the Code.

(b) Mortgagor hereby represents and warrants to Mortgagee that except as disclosed in
writing to Mortgagee or as set forth in the Master Indenture, the Mortgagor neither knows nor
has reason to know of (a) any activity at or on any of the Property, or any storage, treatment or
disposal of any waste connected with any activity at any of such sites, which has been conducted,
or is being conducted, in material violation of any Environmental Law; (b) any of the following
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present at any of the Property which could give rise to material liabilities, material costs for
remediation or a Material Adverse Effect: (i) Contamination, (ii) polychlorinated biphenyls,
(iii) asbestos or asbestos containing materials, (iv)urea formaldehyde foam insulation, or
(v) tanks presently or formerly used for the storage of any liquid or gas; or (c) the presence at the
Property of tanks presently or formerly used for the storage of any liquid or gas below ground.

(c) Mortgagor shall:

)] comply with, and require compliance by all tenants and to the extent
possible, sl subtenants, if any, with, all Environmental Laws and obtain and comply with
and maintdiis, and require that all tenants and to the extent possible, all subtenants obtain
and comply with and maintain, any and all Licenses, approvals, registrations or permits
required by Envirciimental Laws, except to the extent that failure to so comply or obtain
or maintain such-dscuments would not have a Material Adverse Effect (and, if and as
requested by the Mortga2e¢, the Mortgagor will provide to the Mortgagee copies of )
applications or other materials cubmitted to any governmental agency in compliance with
Environmental Laws, (ii)any-unotifications submitted to any person pursuant to
Environmental Laws, (iii) any-pemit, license, approval, amendment or modification
thereto granted pursuant to Environzacntal Laws, (iv) any record or manifest required to
be maintained pursuant to Environmental Laws, and (v) any correspondence, notice of
violation, summons, order, complaint or-otiier document received by the Mortgagor, its
lessees, sublessees or assigns, pertaining t¢ Contamination, the costs of remediating
Contamination or compliance with any Environinental Laws);

(i)  atall times while there are Master Indentire Commitments outstanding (1)
not cause, contribute to or permit any Contamination s (2) not cause Hazardous
Substances created or used at any of the sites of the Propeity *¢ be handled in a manner
which will cause an undue risk of Contamination;

(1)  comply with all lawful and binding orders and /dircctives of all
Governmental Authorities respecting Environmental Laws except to tie extent that
failure to so comply would not have a Material Adverse Effect.

(d) If Mortgagor fails to timely take or contest, or to diligently and expeditiously proceed
to complete in a timely fashion, any such action as required pursuant to subsection (c) above,
Mortgagee may, in its reasonable discretion, make advances or payments toward the
performance or satisfaction of any activities required pursuant to any Environmental Laws, but
shall in no event be under any obligation to do so. All sums so advanced and paid by Mortgagee
(including, without limitation, reasonable counsel and consultant fees and expenses,
investigation and laboratory fees and expenses, and fines or other penalty payments) and all
Sums advanced or paid in connection with any Judicial or administrative investigation or
proceeding relating thereto, will immediately, upon demand, become due and payable from

Chicago Math and Science Acodemy Charter School, Inc. 1 2




1125244063 Page: 14 of 32

UNOFFICIAL COPY

Mortgagor and shall bear interest at the lesser of (i) the highest rate of interest associated with
any Obligation, or (ii) the highest rate permitted by law (the "Default Rate") from the date any
such sums are so advanced or paid by Mortgagee until the date any such sums are repaid by
Mortgagor to Mortgagee. Mortgagor will execute and deliver, promptly upon request, such
instruments as Mortgagee may reasonably deem necessary to permit Mortgagee to take any such
action, and such additional notes and mortgages, as Mortgagee may require to secure all sums so
advanced or paid by Mortgagee. If a Lien is filed against the Property by any Governmental
Authority resulting from the need to expend or the actual expending of monies arising from an
action or oriiission, whether intentional or unintentional, of Mortgagor or for which Mortgagor is
responsible, rzsplting in the releasing, spilling, leaking, leaching, pumping, emitting, pouring,
emptying or dutapiig of any Hazardous Substance into the waters or onto land located within or
without the State wiicreithe Property is located, then Mortgagor will, within thirty (30) days from
the date that Mortgago: r<ceives notice that such lien has been placed against the Property (or
within such shorter perioc-of time as may be specified by Mortgagee if such Governmental
Authority has commenced steps io-cause the Property to be sold pursuant to such lien), either (a)
pay (or otherwise satisfy) the claim sad remove the lien; or (b) contest such lien in good faith; or
(c) furnish a cash deposit, bond, or wnch other security with respect thereto as is satisfactory in all
respects to Mortgagee and is sufficientto effect a complete discharge of such lien on the

Property.

(e) Mortgagee may, at its option, at ‘intervals of not less than one year, or more
frequently, if Mortgagee reasonably believes that a Hazardous Substance or other environmental
condition violates or threatens to violate any Environimep:al Laws, or during the continuance of
an Event of Default hereunder, cause an environmental aadit of the Property or portions thereof
to be conducted to evaluate Mortgagor's compliance with the provisions of this Section, and
Mortgagor shall cooperate in all reasonable ways with Mortgagee in connection with any such
audit. If such audit discloses that a violation of an Environmenta! Laws exists or if such audit
was required or prescribed by law, regulation or governmental or ques -governmental authority
or if such audit is performed during the continuance of an Event of Defaul* pereunder, Mortgagor
shall pay all costs and expenses incurred in connection with such audit; otherwis¢, the costs and
expenses of such audit shall, notwithstanding anything to the contrary set forth in *hi< Section, be
paid by Mortgagee.

(f) Except for: (a) any Claims (as hereinafter defined) arising as a result of the successful
aliegation of gross negligence or willful misconduct of Mortgagee during the term of this
Mortgage; or (b) any Claims arising as a result of any acts of Mortgagee or its successors and
assigns or the occurrence of any acts by any third parties after Mortgagee or its successors and
assigns take possession of the Property, in the event Mortgagee takes possession of the Property
after an Event of Default, Mortgagor will defend, indemnify, and hold harmless Mortgagee, and
its employees, agents, officers, and directors, from and against any and all claims, demands,
penalties, causes of action, fines, liabilities, settlements, damages, costs, or expenses of whatever
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kind or nature, known or unknown, foreseen or unforeseen, contingent or otherwise, including,
without limitation, reasonable counsel and consultant fees and expenses, investigation and
laboratory fees and expenses, court costs, and litigation expenses (all of the foregoing
collectively for purposes of this Section the "Claims"), arising out of, or in any way related to-
(i) any breach by Mortgagor of any of the provisions of this Section; (ii) the presence, disposal,
spillage, discharge, emission, leakage, release, or threatened release of any Hazardous Substance
which is at, in, on, under, about, from or affecting the Property, including, without limitation,
any damage ot injury resulting from any such Hazardous Substance to or affecting the Property
or the soil, ‘watsr, air, vegetation, buildings, personal property, persons or animals located on the
Property; (iii) any, personal injury (including wrongful death) or property damage (real or
personal) arising o1t of or related to any such Hazardous Substance; (iv) any lawsuit brought or
threatened, settlemen: reached, or order or directive of or by any Governmental Authority
relating to such Hazardors Substance; or (v) any violation of any Environmental Laws or any
policy or requirement -of Mortgagee hereunder. The aforesaid indemnification shall,
notwithstanding any exculpatcry ¢ other provision of any other document or instrument now or
hereafter executed and delivered in-connection with the Master Indenture and secured by this
Mortgage, constitute the personal receurse undertakings, obligations and liabilities of Mortgagor,
and shall survive the foreclosure o1-caiisfaction of this Mortgage and the discharge of
Mortgagor's other Master Indenture Commiti ients hereunder.

3.12  Open-End Mortgage. The total ariount of Master Indenture Commitments or
Successor Obligations secured by this Mortgage may decrease or increase from time to time, but
the total unpaid principal balance so secured at any one time shall not exceed One Hundred
Seventy-Five Million and 00/100 Dollars ($175,000,000), teosther with interest thereon and any
and all disbursements made by Mortgagee for the payment of teXes, or insurance on the Property
covered by the lien of this Mortgage and for reasonable attoipéve' fees, loan commissions,
service charges, liquidated damages, expenses and court costs incurr=d.n the collection of any or
all of such sums of money.

3.13  Gross Revenues and Charter School Payments. This Mortgage shall be construed
as a mortgage on the Premises and the Improvements and it shall also constfits and serve,
together with the Master Indenture, as a "security agreement” within the meaning 4, and shall
constitute a first and prior security interest under, the Code with respect to the Chartear School
Lease Agreements, Charter School Payments, Property (as defined in the Master Indenture),
fixtures and Gross Revenues (as such term is defined in the Master Indenture). To this end,
Mortgagor by these presents does GRANT, BARGAIN, CONVEY, ASSIGN, SELL,
TRANSFER and SET OVER unto Mortgagee a security interest in all of Mortgagor's right, title
and interest in, to and under the Property (as defined in the Master indenture) and Gross
Revenues (all of the foregoing are collectively referred to herein as the "Other Collateral") to
secure the full and timely payment, performance and discharge of the Master Indenture
Commitments. Mortgagor hereby consents to Mortgagee filing and recording an "all asset”
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financing statement (and continuations thereof) with the appropriate filing and recording offices
in order to perfect (and maintain the perfection of) the security interests granted herein.

Mortgagor hereby represents, warrants and covenants with the Mortgagee and with the
purchaser at any foreclosure sale or other sale of Other Collateral or grantee under a deed in lieu
thereof that, at the execution and delivery hereof: (a) Mortgagor has rights in and the power to
transfer each item of the Other Collateral upon which it purports to grant a Lien (as defined in
the Master Indenture) hereunder free and clear of any and all Liens other than Permitted Liens,
(b) no effecrve security agreement, financing statement, equivalent security or Lien instrument
or continuatiox statement covering all or any part of the Other Collateral is on file or of record in
any public office, ~xvept such as may have been filed (i) by Mortgagor in favor of Mortgagee
pursuant to this Mortgage or the other Security Documents, and (ii) in connection with any other
Permitted Liens, and (¢} this Mortgage is effective to create a valid and continuing Lien on and,
upon the timely filing of tic appropriate financing statements in the office of the Secretary of
State of the State of Illinois and j= the real estate records of Cook County, Hlinois, a perfected
Lien in favor of Mortgagee in the jurisdictions of such filings and to the extent of such filings, on
the Other Collateral with respect to-which a Lien may be perfected by filing pursuant to the
Code. Such Lien will be prior to all otlizr Liens, except Permitted Liens that would be prior to
Liens in favor of Mortgagee as a matter ol low, and is enforceable as such as against any and all
creditors of and purchasers from Mortgagor.

Mortgagor hereby irrevocably authorizes Morigagee at any time and from time to time to
file in any filing office in any appropriate jurisdiction’ any initial financing statements and
amendments thereto that (a) indicate the Other Collateral; a1d (b) contain any other information
required by part 5 of Article 9 of the Code for the sufficiency ur Siling office acceptance of any
financing statement or amendment, including (i) whether Mortgagor is an organization, the type
of organization and any organization identification number issued fo Mortgagor, and (ii) in the
case of a financing statement filed as a fixture filing, a sufficient desciipiion of real property to
which the Other Collateral relates. Mortgagor agrees to furnish any ‘such information to
Mortgagee promptly upon request. Mortgagor also ratifies its authorizatior for Mortgagee to
have filed in any Uniform Commercial Code jurisdiction any initial financiiig s*atements or
amendments thereto if filed prior to the date hereof.

3.14  Assignment of Charter School Lease Agreements. All right, title, and interest of
Mortgagor in and to all existing Charter School Lease Agreements affecting the Property and

including and together with any and all future Charter School Lease Agreements, written or oral,
upon all or any part of the Property and together with all of the Charter School Payments from or
due or arising out of the Property are hereby transferred and assigned simultaneously herewith to
Mortgagee as further security for the payment of the Master Indenture Commitments. Each
Charter School Lease Agreement, including all future Charter School Lease Agreements shall be
subordinate to this Mortgage. It is the intention of the parties that the assignment contained in
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this Section shall be a present and absolute assignment. The Mortgagee shall be entitled to
immediately exercise any of the rights or powers conferred upon it by this Section even if no
Event of Default shall occur under this Mortgage. Mortgagee shall immediately exercise and
enjoy all incidences of the status of owner under the Charter School Lease Agreements,
including, without limitation, the right to collect, demand, sue for, attach, levy, recover and
receive the Charter School Payments and to give proper receipts, releases and acquittances
therefor.

The crtgagor has provided or will provide notice to each community school or charter
school directizig-2ach community school or charter school under the Charter School Lease
Agreements to pay-all Charter School Payments directly to the Bond Trustee for deposit into the
applicable fund under ihe Bond Indenture. If Mortgagor fails to promptly give such notice,
Mortgagee may do so”on Mortgagor's behalf, and Mortgagor hereby irrevocably authorizes
Mortgagee, coupled with a2z interest, to do so as Mortgagor's attorney in fact.

Mortgagee shall not be coligated to perform or discharge any obligation, duty or liability
under any Charter School Lease Agreement, and Mortgagor shall and does hereby agree, except
to the extent of the successful allegation of Mortgagee's gross negligence or willful misconduct,
to indemnify and hold Mortgagee, and iis mployees, agents, officers and directors, harmless
from and against any and all liability, loss or gaage including without limitation, reasonable
counsel and court costs and litigation expenses,-which it may or might incur under any Charter
School Lease Agreement or under or by reason of lieir assignments and from and against any
and all claims and demands whatsoever which may be uss2rted against it by reason of all alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants or
agreements contained in such Charter School Lease Agreeme:it. |, Should Mortgagee incur any
such liability, loss or damage under any Charter School Lease Agreement or under or by reason
of its assignment, or in the defense of any claims or demands, tee smount thereof, including
costs, expenses and reasonable attorneys' fees, shall be secured héseby. Mortgagor shall
reimburse Mortgagee therefor immediately upon demand with interest peyable at the Default
Rate.

Iv

EVENT OF DEFAULT AND REMEDIES

401 Event of Default. Fach of the following shall constitute an event of default
("Event of Default") under this Mortgage:

(a) The occurrence of an "Event of Default" as such term is defined in the Master
Indenture (including, if applicable, the expiration of any grace period provided therein); or
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(b} Failure of Mortgagor to perform or observe any other covenant, agreement,
representation, warranty or other provision contained in this Mortgage and continuance of such
failure for sixty (60) days after written notice, specifying such failure or breach and requesting
that it be remedied, has been given to the Mortgagor by the Mortgagee; except that, if such
failure or breach can be remedied but not within such sixty (60) day period and if the Mortgagor
has taken all action reasonably possible to remedy such failure or breach within such sixty (60)
day period, such failure or breach shall not become an Event of Default for so long as the
Mortgagor shall diligently proceed to remedy such failure or breach.

4.02 “ Acveleration of Maturity. Following the occurrence of an Event of Default, all
payment Master Judenture Commitments shall become due and payable in accordance with the
terms of the Master iudenture. Upon acceleration, Mortgagee may immediately proceed to
foreclose this Mortgage aid/or exercise any right, power or remedy provided by this Mortgage or
any of the other Security Diocuments or by the Master Indenture or by law or in equity conferred
and pursue all remedies afforded under and pursuant to applicable law. Unless the context
indicates to the contrary, "foreclosure” shall mean and include a judicial foreclosure and a
nonjudicial trustee's sale to the exteit zuthorized by applicable law. Following the occurrence of
an Event of Default, the Mortgagee shali provide notices of the exercise of remedies hereunder
and under the Master Indenture, and to th¢ extent applicable, pursuant to the IFF Debt Service
Reserve Account Agreement dated as of Septe nber 1, 2011, among the Mortgagor, the Chicago
Mathematics and Science Academy Charter School. Inc., IFF, and Mortgagee, as the same may
be from time to time.

4.03 Litigation Expenses. In any proceeding to fozeclose the lien of this Mortgage or
enforce any other remedy of Mortgagee under the Securi iy Documents, or in any other
proceeding in connection with any of the Security Documents o: anty of the Property or Other
Collateral in which Mortgagee is named as a party, there shall ve allowed and included, as
additional Master Indenture Commitments in the judgment or deciee_resulting all related
expenses paid or incurred by or on behalf of Mortgagee. Such expenses shell include: attorney's
fees, trustee's fees, appraiser's fees, outlays for documentary and expert evidece, stenographer's
charges, publication costs, survey costs, foreclosure costs and costs of procuring ali abstracts of
title, title searches and examinations, title insurance policies, Torrens certificates, 17 apnlicable,
and any similar data and assurances with respect to title to the Property as Mortgagee 14y deem
reasonably necessary either to prosecute or defend in such proceeding or to evidence to bidders
at any sale pursuant to such decree the true condition of the title to or value of the Premises or
the Property. All foregoing expenses, and such expenses as may be incurred in the protection of
any of the Property or the Other Collateral and the maintenance of the lien of this Mortgage,
including the fees of any attorney employed by Mortgagee in any litigation affecting the Security
Documents, or the Property or Other Collateral, or in preparation for the commencement or
defense of any proceeding or threatened suit or proceeding (which may be estimated as to items
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to be expended after entry of such judgment or decree), shall be due and payable by Mortgagor
upon demand with interest thereon at the Default Rate,

4.04  Mortgagee's Performance of Mortgagor's Master Indenture Commitments.
Following the occurrence of an Event of Default, Mortgagee, either before or after acceleration
of the Master Indenture Commitments or the foreclosure of the lien hereof and during the period
of redemption, if any, may, but shall not be required to, make any payment or perform any act
herein, in any of the other Security Documents or any document or instrument related thereto
which is reaxired of Mortgagor (whether or not Mortgagor is personally liable therefor) in any
form and manne: deemed expedient to Mortgagee; and Mortgagee may, but shall not be required
to, make full or panial payments towards purchase, discharge, compromise or settle any tax lien
or other prior lien 0r-4tie or claim thereof, or redeem from any tax sale or forfeiture affecting the
Property, or contest arny Impositions and may, but shall not be required to, complete
construction, furnishing atid equipping of the Improvements upon the Premises and rent, operate
and manage the Premises and such Improvements and pay operating costs and expenses,
including management fees, of every kind and nature in connection therewith, so that the
Premises and Improvements shall Le operational and usable for their intended purposes. All
monies paid for any of the purposes he.ein authorized, and all expenses paid or incurred in
connection therewith, including reasonabls’ sttorneys' fees and any other monies advanced by
Mortgagee to protect the Premises, such Iraprovements, and the lien hereof, or to complete
construction, furnishing and equipping or to rent, operate and manage the Premises and such
Improvements or to pay any such operating costs and expenses thereof or to keep the Premises
and Improvements operational and usable for their mizaded purposes, shall constitute Master
Indenture Commitments, and shall become due and payabie upon demand and with interest
thereon at the Default Rate. Mortgagee, in making any paymer hereby authorized: (a) for the
payment of Impositions, may do so according to any bill, statement or estimate, without inquiry
into the validity of any tax, assessment, sale, forfeiture, tax lien or file.or claim thereof; (b) for
the purchase, discharge, compromise or settlement of any other prior.i:en; may do so without
inquiry as to the validity or amount of any claim or lien which may be as:erted; or (¢) for the
completion of construction, furnishing or equipping of the Improvements or thé Fremises or the
rental, operation or management of the Premises or Improvements or the paynicot of operating
cost and expenses thereof, may do so in such amounts and to such petsons as Morigagee may
deem appropriate and may enter into such contracts therefor as Mortgagee may deem aprropriate
or may perform the same itself.

All advances, disbursements and expenditures made by Mortgagee after an Event
of Default, before and during foreclosure, prior to sale, and where applicable, after sale, for the
following purposes, including interest thercon at the Default Rate, are hereinafter referred to as
"Protective Advances":

(1) Advances pursuant to this Section 4.04.
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(2) Any amount expended by Mortgagee in restoring the Property in excess of the
wtual or estimated proceeds of insurance or condemnation, which excess shall constitute
additional Master Indenture Commitments;

(3) Advances in accordance with the terms of this Mortgage to: (a) protect, preserve
or restore the Property; (b) preserve the lien of this Mortgage or the priority thereof; or (c)
enforce this Mortgage;

{+) When due installments of real estate taxes and other Impositions; other
obligations avinerized by this Mortgage; or with court approval, any other amounts in connection
with other liens, cncumbrances or interests reasonably necessary to preserve the status of title, al)
as referred to in this Seotion 4.04 of this Mortgage;

(5) Reasonabie siiomeys' fees and other costs incurred in connection with: (a) the
exercise of Mortgagee's rights to make Protective Advances; (b) the foreclosure of this
Mortgage; (c) any other litigation or administrative proceeding relating to the Property or the
Other Collateral to which Mortgagee may be or become or be threatened or contemplated to be a
party, without fault on its part, including probate and bankruptcy proceedings; or (d) in the
preparation for the commencement or aciease of any such suit or proceeding; including filing
fees, appraisers' fees, outlays for documems 2:id expert evidence, witness fees, stenographer's
charges, publication costs, and costs (which may be estimated as to items to be expended after
entry of judgment) of procuring all such abstracis of title, title charges and examinations,
foreclosure minutes, title insurance policies, Torrens cetti ‘icates, appraisals, and similar data and
assurances with respect to title and value as Mortgagee may deem reasonably necessary either to
prosecute or defend such suit or, in case of foreclosure, to evidence to bidders at any sale which
may be had pursuant to the foreclosure judgment the true conditic:i of the title to or the value of
the Property;

(6) Mortgagee's fees and costs arising between the entry of judgment of foreclosure
and the confirmation hearing;

(7) Payment by Mortgagee of any Impositions as may be required by this Mortgage;

(8) Mortgagee's advances of any amount required to make up a deficiency indeposits
for installments of Impositions as may be required by this Mortgage;

(9) Expenses deductible from proceeds of sale;
(10) Expenses incurred and expenditures made by Mortgagee for any one or more of
the following: (a) premiums upon casualty and liability insurance made by Mortgagee whether

or not Mortgagee or a receiver is in possession, if reasonably required without regard to the
limitation to maintaining insurance in effect at the time any receiver or mortgagee takes
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possession of the Property; (b} expenditures in connection with restoring the Property in excess
of available insurance proceeds or condemnation awards; (c) payments required or deemed by
Mortgagee to be for the benefit of the Property or required to be made by the owner of the
Property under any grant or declaration of easement, easement agreement, agreement with any
adjoining land owners or instruments creating covenants or restrictions for the benefit of or
affecting the Property; (d) operating deficits incurred by Mortgagee as a2 mortgagee in possession
or reimbursed by Mortgagee to any receiver; and (e) all amounts paid to any public authority for
the use or occupancy of any street, alley, or public way.

Ali Protective Advances shall constitute Master Indenture Commitments and shall
become immediateiydue and payable without notice and with interest thereon until paid at the
Default Rate. Tins *iortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment czeditors from the time this Mortgage is recorded, to the extent such
Protective Advances consiitntc "advances" within the meaning of 735 Illinois Compiled Statutes
5/15-1301.

4.05  Right of Possession. | In'any case in which Mortgagee has a right to institute
foreclosure proceedings (whether or nct the entire principal sum of the Master Indenture
Commitments secured hereby becomes iinricdiately due and payable or whether before or after
the institution of foreclosure proceedings or ‘whether before or after judgment thereunder and at
all times until the confirmation of sale) and upon Mortgagee's request to the court, Mortgagor
shall, immediately upon Mortgagee's demand, suriesder to Mortgagee, and Mortgagee shall be
entitled to take actual possession of the Property or any part thereof, personally or by its agent or
attorneys. Mortgagee, with or without application to the court, may enter upon and take and
maintain possession or may apply to the court in which a foreclssure is pending to be placed in
possession of all or any part of the Property, together with all decurents, books, records, papers,
and accounts of Mortgagor or the then owner of the Property relatuy thereto. Mortgagee may
exclude Mortgagor, such owner, and any agents and servants from the Preperty. As attorney-in-
fact or agent of Mortgagor or such owner, or in its own name Mortgage ‘may hold, operate,
manage, and control all or any part of the Property and conduct the businzss thereof, either
personally or by its agents. Mortgagee shall have full power to use such mcasirss, legal or
equitable, as it may deem proper or necessary to enforce the payment or security ¢f ‘= Rents of
the Property, including actions for recovery of rent, actions in forcible detainer, and-2cijons in
distress for rent, all without notice to Mortgagor.

4.06 Priority of Payments. Any Rents, issues, deposits, profits, Charter School
Payments, Gross Revenues and avails of the Property received by Mortgagee after taking
possession of the Property, or pursuant to any assignment to Mortgagee under the provisions of
this Mortgage or any of the other Security Documents or the Master Indenture, shall be applied
as provided thereunder or under applicable law or, in the case of a receivership, as the court may
determine. '

Chicago Math and Science Academy Charter School, Inc. 20




1125244063 Page: 22 of 32

UNOEFICIAL COPY

4.07  Appointment of Receiver. Upon, or at any time after the occurrence of an Event
of Default, and in every such case, Mortgagee may as a matter of right and at its election file an
wtion for the appointment of a receiver of the Property by a court of competent Jurisdiction,
without notice and without regard for the adequacy of the security for the Master Indenture
Commitments and without regard for the solvency of Mortgagor, any guarantor, any indemnitor
or any person, firm or other entity liable for the payment of the Master Indenture Commitments.
The right to appointment of a receiver shall be independent of and may precede the exercise of
iy other right or remedy of Mortgagee hereunder. Such receiver shall have all powers and
duties presciibed by applicable law, including the power to make leases to be binding upon all
parties, includirg the Mortgagor after any redemption, the purchaser at a sale pursuant to a
jidgment of forec!osure and any person acquiring an interest in the Property after such trustee's
sale or entry of a judzment of foreclosure. In addition, such receiver shall also have the
bollowing powers: (a) to extend or modify any then existing leases, which extensions and
modifications may providz for terms to expire, or for options to lessees to extend or renew terms
o expire, beyond the maturity dut< of the Master Indenture Commitments and beyond the date of
the issuance of a deed or deeds to & purchaser or purchasers at a foreclosure sale or sale of Other
Collateral, it being understood ana agroed that any such leases, and the options or other such
provisions to be contained therein, shia’i be binding upon Mortgagor and all persons whose
 interests in the Property are subject to the li¢ 1 hereof and upon the purchaser or purchasers at any
foreclosure sale or sale of Other Collateral, notw.thstanding any redemption, discharge of the
- Master Indenture Commitments secured by this 'Mortgage, satisfaction of any deficiency or
foreclosure judgment, or issuance of any deed, certificate of sale or sheriffs deed to any
purchaser; and (b) all other powers which may be necessily or are usual in such cases for the
protection, possession, control, management and operation’ o1 the Property during the whole of
the period of receivership. The court from time to time, eithe; beiore or after a trustee's sale or
entry of judgment of foreclosure, may authorize the receiver to app'y the net income in his hands
in payment in whole or in part of: (a) the Master Indenture Cominitments, or any amounts
mcluded in any judgment of foreclosure or supplemental judgment or cther item for which
Mortgagee is authorized to make a Protective Advance, and (b) the deficicncv-in case of a sale
and deficiency.

4.08  Application of Proceeds. The proceeds of any foreclosure sale of the Property or
any sale of Other Collateral shall be distributed and applied in accordance with the ‘Master
Indenture.

4.09 Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in restoring the Property shall be used to pay the amount due in accordance with any decree of
foreclosure that may be entered in any such proceedings, and the balance, if any, shall be paid as
the court may direct. In case of the foreclosure of this Mortgage, the court in its judgment may
provide that the judgment creditor may cause a new or additional loss clause to be attached to
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each of said policies making the loss thereunder payable to said judgment creditor; and any such
foreclosure judgment may further provide, unless the right of redemption has been waived, that
in case of redemption under said judgment, pursuant to applicable law, then, and in every such
case, the redemptory may cause the preceding loss clause attached to each insurance policy to be
canceled and a new loss clause to be attached thereto, making the loss thereunder payable to such
redemptory. In the event of foreclosure sale, Mortgagee is hereby authorized, but not required,
without the consent of Mortgagor, to assign or cause a receiver 1o assign any and all insurance
policies to the purchaser at the sale, or to take such other action as Mortgagee may deem
advisable, t< ciuse the interest of such purchaser to be protected by any of the said insurance
policies.

4.10  Cumwisiive Remedies: Delay or Omission Not a Waiver. Each remedy or right of
Mortgagee shall not be <xrtusive of, but shall be in addition to, every other remedy or right now
or hereafter existing at lav. or in equity. No delay in the exercise or omission to exercise any
remedy or right accruing on the vecurrence or existence of any Event of Default shall impair any
such remedy or right or be construed to be a waiver of any such Event of Default or acquiescence
therein, nor shall it affect any subseuent Event of Default of the same or different nature. Every
such remedy or right may be exercised cencurrently or independently and when and as often as
may be deemed expedient by Mortgagee.

4.11 No Merger. In the event of a foreclnsure of this Mortgage, the Master Indenture
Commitments then due Mortgagee shall not be merged into any decree of foreclosure entered by
the court, and Mortgagee may concurrently or subsequently seek to foreclose one or more
mortgages which also secure said Master Indenture Commitraents.

4.12 Waiver of Statutory Rights. MORTGAGOR SHALL NOT APPLY FOR OR
AVAIL ITSELF OF ANY APPRAISEMENT, VALUATIOMN, REDEMPTION, STAY,
EXTENSION, OR EXEMPTION LAWS, OR ANY SO-CALLED "M R ATORIUM LAWS,"
NOW EXISTING OR HEREAFTER ENACTED, IN ORDER TO PREVENT OR HINDER
THE ENFORCEMENT OR FORECLOSURE OF THIS MORTGAGE, AN MORTGAGOR
HEREBY WAIVES THE BENEFIT OF SUCH LAWS (TO THE EXTENT PERIITTED BY
APPLICABLE LAW). MORTGAGOR, FOR ITSELF AND ALL WHO MAY. CLAIM
THROUGH OR UNDER IT, WAIVES ANY AND ALL RIGHTS TO HAVE THE FROGPERTY
AND ESTATES COMPRISING THE PROPERTY MARSHALED UPON ANY
FORECLOSURE OF THE LIEN OF THIS MORTGAGE, AND AGREES THAT ANY
COURT HAVING JURISDICTION TO FORECLOSE SUCH LIEN MAY ORDER THE
PROPERTY SOLD IN ITS ENTIRETY. MORTGAGOR FURTHER WAIVES ANY AND
ALL RIGHTS OF REDEMPTION FROM FORECLOSURE AND FROM SALE UNDER ANY
ORDER OR DECREE OF FORECLOSURE OF THE LIEN CREATED BY THIS
MORTGAGE, FOR ITSELF AND ON BEHALF OF: (I) ANY TRUST ESTATE OF WHICH
THE PROPERTY IS A PART, ALL BENEFICIALLY INTERESTED PERSONS; (II) EACH
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AND EVERY PERSON ACQUIRING ANY INTEREST IN THE PROPERTY OR TITLE TO
THE PROPERTY SUBSEQUENT TO THE DATE OF THIS MORTGAGE; AND (Ill) ALL
OTHER PERSONS TO THE EXTENT PERMITTED BY THE PROVISIONS OF LAWS OF
THE STATE IN WHICH THE PROPERTY IS LOCATED.

4.13 Rights and Remedies Under the Code. In addition to all other rights and

remedies granted to it under this Mortgage, the Master Indenture, the other Security Documents
and under any other instrument or agreement securing, evidencing or relating to any of the
Master Indeutrie Commitments (but subject to the terms of such instruments or agreements), if
any Event of Drefault shall have occurred and be continuing, Mortgagee may exercise all rights
and remedies of =" secured party under the Code. Without limiting the generality of the
foregoing, Mortgago: expressly agrees that in any such event, Mortgagee, without demand of
performance or other demand, advertisement or notice of any kind (except the notice specified
below of time and place of public or private sale) to or upon Mortgagor or any other Person (all
and each of which demands; advertisements and notices are hereby expressly waived to the
maximum extent permitted by the Code and other applicable law), may forthwith (personally or
through its agents or attorneys) enter pon the Premises where any Other Coliateral is located,
without any obligation to pay rent, thisugh self-help, without judicial process, without first
obtaining a final judgment or giving Morig=zor or any other Person notice and opportunity for a
hearing on Mortgagee's claim or action and muy iake possession of, collect, receive, assemble,
process, appropriate, remove and realize upon tiic Gther Collateral, or any part thereof, and may
forthwith sell, lease, license, assign, give an option ot sptions to purchase, or otherwise dispose
of and deliver said Other Collateral (or contract to d¢’se), or any part thereof, in one or more
parcels at a public or private sale or sales, at any excienge at such prices as it may deem
acceptable, for cash or on credit or for future delivery without assumption of any credit risk.
Mortgagee shall have the right upon any such public sale or salés 4nd. to the extent permitted by
law, upon any such private sale or sales, to purchase for the benefit o7 Mortgagee, the whole or
any part of said Other Collateral so sold, free of any right or equity of r:demption, which equity
of redemption Mortgagor hereby releases. Such sales may be adjournéd and continued from
time to time with or without notice. Mortgagee shall have the right to conjuc such sales on
Mortgagor's Premises or elsewhere and shall have the right to use Mortgagor's Prépises without
charge for such time or times as Mortgagee deems necessary or advisable. Mortgagor agrees that
ten (10) days prior notice by Mortgagee of the time and place of any public sale or o/ {Le time
after which a private sale may take place is reasonable notification of such matters.
Notwithstanding any such notice of sale, Mortgagee shall not be obligated to make any sale of
Other Collateral. In connection with any sale, lease, license or other disposition of Other
Collateral, Mortgagee may disclaim any warranties that might arise in connection therewith and
Mortgagee shall have no obligation to provide any warranties at such time. Mortgagor shall
remain liable for any deficiency if the proceeds of any sale or disposition of the Other Collateral
are insufficient to pay all Master Indenture Commitments, including any reasonable attorneys'
fees or other expenses incurred by Mortgagee to collect such deficiency.
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To the extent that applicable law imposes duties on Mortgagee to exercise remedies in a
commercially reasonable manner, Mortgagor acknowledges and agrees that it is not
commercially unreasonable for Mortgagee (i) to fail to obtain third party consents for access to
Other Collateral to be disposed of, or to obtain or, if not required by other law, to fail to obtajn
governmental or third party consents for the collection or disposition of Other Collateral to be
collected or disposed of, (i) to fail to exercise collection remedies against account debtors or
other Persons obligated on Other Collateral or to remove Liens on or any adverse claims against
Other Collateral, (iii) to exercise collection remedies against account debtors and other Persons
obligated on-Other Collateral directly or through the use of collection agencies and other
collection specisiists, (iv) to advertise dispositions of Other Collateral through publications or
media of general rirculation, whether or not the Other Collateral is of a specialized nature, or (v)
to contact other Persois. whether or not in the same business as Mortgagor, for expressions of
interest in acquiring ali e¢ any portion of such Other Collateral, Mortgagor acknowledges that
the purpose of this parzgraph is to provide non-exhaustive indications of what actions or
omissions by Mortgagee woul2 1ot be commercially unreasonable in Mortgagee's exercise of
remedies against the Other Collateral znd that other actions or omissions by Mortgagee shall not
be deemed commercially unreasozabis solely on account of not being indicated in this

paragraph.

To the extent it may lawfuily do so, Morigagor absolutely and irrevocably waives and
relinquishes the benefit and advantage of, and covenants not to assert against Mortgagee, any
valuation, stay, appraisement, extension, redemption or similar laws and any and all rights or
defenses it may have as a surety now or hereafter existing *which, but for this provision, might be
applicable to the sale of any Other Collateral made under e judgment, order or decree of any
court, or privately under the power of sale conferred by this Mcrtgage or otherwise.

\4

MISCELLANEOUS

5.01 Notices. Any notice that Mortgagee or Mortgagor may desire o; hé required to
give to the other shall be in writing and shall be mailed or delivered in the manner sef fcrth in the
Master Indenture. Except as otherwise specifically required, notice of the exercise of auy right
or option granted to Mortgagee by this Mortgage is not required to be given,

5.02  Time of Essence. Time is of the essence of this Mortgage.

5.03  Covenants Run with Land. All of the covenants of this Mortgage shall run with
the land constituting the Premises.
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504 GOVERNING LAW. THIS MORTGAGE SHALL BE CONSTRUED,
GOVERNED AND ENFORCED ACCORDING TQO THE LAWS OF THE STATE OF
ILLINOIS. TO THE EXTENT THAT THIS MORTGAGE MAY OPERATE AS A
SECURITY AGREEMENT UNDER THE CODE, MORTGAGEE SHALL HAVE ALL
RIGHTS AND REMEDIES CONFERRED THEREIN FOR THE BENEFIT OF A
SECURED PARTY AS SUCH TERM IS DEFINED IN THE CODE.

5.05 _ Rights and Remedies Cumulative. All rights and remedies in this Mortgage are
cumulative.The Mortgagee hereunder may recover judgment, issue execution therefor, and

resort to every other right or remedy available at law or in equity, without first exhausting and
without affecting ¢( impairing the security of any right or remedy. Mortgagee shall have, in
addition to all other 7ights and remedies provided herein and at law or in equity, the rights and
remedies afforded by aprucable law, without regard to the adequacy of the security or to the
solvency of Mortgagor crto whether Mortgagee has commenced to exercise any other right or
remedy provided herein or &t 'aw or in equity. In the event Mortgagor fails or refuses to
surrender possession of the Propert; after any sale thereof, Mortgagor shall be deemed a tenant
at sufferance, subject to eviction by-means of forcible entry and detainer proceedings, provided
that this remedy is not exclusive or i derogation of any other right or remedy available to
Mortgagee.

5.06  Severability. If any provision of ihis Mortgage, or any paragraph, sentence,
clause, phrase, or word, or their application, in any circumstance, is held invalid, the validity of
the remainder of this Mortgage shall be construed as if suca invalid part were never included,

507 Non-Waiver. Unless expressly provided n this Mortgage to the contrary, no
consent or waiver, express or implied, by any party, to or of ary breach or default by any other
party shall be deemed a consent to or waiver of the performance by soch defaulting party of any
other Master Indenture Commitments or the performance by any othe: pariy of the same, or of
any other Master Indenture Commitments.

5.08 Headings. The headings of sections and paragraphs in this Mozirage are for
convenience or reference only and shall not be construed in any way to limit ot define the
content, scope, or intent of the provisions.

5.09 Grammar. As used in this Mortgage, the singular shall include the plural, and
masculine, feminine, and neuter pronouns shall be fully interchangeable, where the context so
requires.

5.10 Deed in Trust. If title to the Property or any part thereof is now or hereafter
becomes vested in a trustee, any prohibition or restriction against the creation of any lien on the
Property shall be construed as a similar prohibition or restriction against the creation of any lien
on or security interest in the beneficial interest of such trust.
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511 Successors and Assigns. This Mortgage shall be binding upon Mortgagor, its
successors, assigns, legal representatives, and all other persons or entities claiming under or
through Mortgagor.

5.12  Mortgagee in Possession. Nothing contained in this Mortgage shall be construed
as constituting Mortgagee as a mortgagee in possession in the absence of the actual taking of
possession of the Property.

5.15. Compliance with Applicable Law. Anything elsewhere herein contained to the
contrary notv/ithstanding,

(@) in the event that any provision in this Mortgage shall be inconsistent with
any provision ot upplicable law, the provisions of applicable law shall take precedence
over the provision: of this Mortgage, but shall not invalidate or render unenforceable any
other provision of this) Mortgage that can be construed in a manner consistent with
applicable law; and

(b}  if any provisicn of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagns which are more limited than the rights that would
otherwise be vested in Mortgagee under zoplicable law in the absence of said provision,
Mortgagee shall be vested with the rights sranted under applicable law to the full extent
permitted by law.

5.14  Incorporation of Master Indenture. In the ¢vent of any conflict between the terms
and provisions of this Mortgage, any other Security Ducumest. and the Master Indenture, the
terms and provisions of the Master Indenture shall control.

515 Mortgagee's Attorneys' Fees. With respect to any agreernent by Mortgagor in this
Mortgage to pay Mortgagee's attorneys' fees and disbursements incurred ia connection with this
Mortgage, Mortgagor agrees that the Mortgage and other Security Documeiis.and the Master
Indenture are each a "contract of indebtedness" and that the attorneys' fees and disbursements
referenced herein or therein are those which are a reasonable amount, all as conteznpiated by 735
Hlinois Compiled Statutes 5/15-1509.10. Mortgagor further agrees that the indcbtedness
incurred in connection with the Mortgage is not incurred for purposes that are primarily personal,
family or household and confirms that the total amount owed on the contract of indebtedness
exceeds One Hundred Thousand and No/100 Dollars ($100,000.00).
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IN WITNESS WHEREOF, Mortgagor has duly signed and delivered this Mortgage as
of the date first above written.

Mortgagor:

NEW PLAN LEARNING, INC., an Ohio nonprofit
corporation

Murat Arabaci, President

141152
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STATE OF ILLINOIS )
_ ) SS:
COUNTYOF __Coo L )

/
The fo?geing instrument was acknowledged before me this 021 day of
, 2011, by Murat Arabaci, the President of NEW PLAN LEARNING, INC., an
Ohio nonprofit corporation, on behalf of the nonprofit corporation.

Notary Public

(Seal)
f:/ 7 2 "OFFICIAL
. i { SEAL
My Commission Expires: I’_{ . / 4 O;b/ V g Danuta Radwan-KEt;:twski

Notary Public, State of inois
Coun

‘“mMy Commission Expires Fep, 17,2014

141152

Chicago Math and Science Academy Charter School, I 28




1125244063 Page: 30 of 32

UNOFFICIAL COPY

APPENDIX A

ALIENINA A
LIST OF MEMBERS OF OBLIGATED GROUP
T = U8 UBLIGATED GROUP

New Plan Learning, Inc.
250 Shoup Mill LLC
OG-Ohio LLC

Chicago Math and Science Academy Charter School, Ing
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EXHIBIT A

LEGAL DESCRIPTION

7212 North Clark Street, Chicago, IL

Parcel 1:

Lot 5 in the Fesvbdivision of Lots 11 to 31 inclusive, and the South 15 feet of Lot 10 in John A. Bickford Clark
Street Addition, « subdivision of Block 2 (except the South 200 feet of said Block 2 lying East of East line alley) in
Roger's Park, a sucdivision of the Northeast 1/4 and part of the Northwest 1/4 lying East of Ridge Road of Section
31, also the West 1/20f .he Northwest 1/4 of Section 32, also all Section 30, lying South of Indian Boundary line,
Township 41 North, Rai g 14 East of the Third Principal Meridian, in Cook County, Illinois.

Parcel 2;

The North 100 feet of South 200 feet #¢ Lot 3 in Owner's Subdivision of Block 2 in Roger's Park in Southeast 1/4 of
Section 30, Township 41 North, Range 14 Eact of the Third Principal Meridian, in Cook County, Illinois.

Parcel 3:

Lot 1 (except the North 106 feet thereof) and all of Lots 2,2 and 4 Resubdivision of Lots 11 to 31 inclusive and the
South 15 feet of Lot 10 in John A. Bickford Clark Stree, Addition, a subdivision of Block 2 (except the South 200
feet of said Block 2 lying East of East line alley) in Roger's P2.k, a subdivision of the Northeast 1/4 and part of the
Northwest 1/4 lying East of Ridge Road of Section 31, also the Weet 1/2 of the Northwest 1/4 of Section 32, also all
Section 30, lying South of Indian Boundary line, Township 41 Nortk, Range 14 East of the Third Principal
Meridian, in Cook County, Iilinois,

Note: For informational purposes only, the land is known as:

7212 North Clark Street
Chicago, IL
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EXHIBIT B

PERMITTED ENCUMBRANCES
LERMITTED ENCUMBRANCES

Permitted Liens means (i) "Permitted Liens" as defined in the Master Indenture between the
Mortgagor and Mortgagee dated September 1, 2011, and (ii) those exceptions to coverage
included on Schedule B of the final loan policy of title insurance issued pursuant to the
commitment wierefor of First American Title Insurance Company, File No, NCS-442832-CLE,
as approved and acvepted by Mortgagee.
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