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This Document Prepared by and
After recording return to:

John J. Lipic

Bryan Cave LLP

161 N. Clark Street, Suite 4300
Chicago, IL 60601

THE ABOVE SPACE FOR RECORDER’S USE

AMENDED AND RESTATED
TMORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS
AND FIXTURE FILING
(with Future Advances)

THIS AMENDED AND RFSTATED MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND FIXTURE FILING (with Future Advances) (as modified from time to
time, the “Mortgage™) has been made as of August.-1st, 2013, by PP NT 1, LLC, an Illinois limited
liability company (“Mortgagor™), with an office /o rangea Real Estate Holdings, LLC, 640 North
LaSalle Street, Suite 638, Chicago, IL 60654, in faver of THE NORTHERN TRUST COMPANY, an
[llinois banking corporation, as mortgagee (together wita_uny successor, assign or subsequent holder,
“Mortgagee™), with an office at 50 South LaSalle, Chicago, 1L..62603. Various capitalized terms used in
this Mortgage have the meanings set forth in the Section of this Mortgage entitled “DEFINITIONS.”

In consideration of Mortgagee’s extension of new financial acco:imodations or continuation of
existing financial accommodations to Borrower (as hereinafter defined), and other valuable consideration,
the receipt and adequacy of which are hereby acknowledged, Mortgagor, an affiiiate of Borrower (it being
acknowledged and agreed by Mortgagor that Mortgagor will derive a substantial zconomic benefit from
the Mortgagee’s extension of new financial accommodations or continuatioi of existing financial
accommodations to Borrower), agrees as follows:

1. DEFINITIONS.

(a) As used in this Mortgage the following terms shall have the indicated meanings unless
otherwise specified:

“Borrower” means Pangea Real Estate Holdings, LLC, a Delaware limited liability company.

“Borrower Affiliate” means any direct or indirect subsidiary of Borrower including, without
limitation, Mortgagor.

“Constituent Documents”™—means the limited liability company operating agreement, limited
liability company articles of organization, certificate of formation, and ail other documents and
instruments pertaining to the formation and ongoing existence of any person or entity which is not a
natural person.
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“Covenant Agreement” means that certain Second Amended and Restated Covenant and
Conditions Agreement dated as of the date hereof, between Borrower and Mortgagee.

“Dollar” and “$” means lawful money of the United States of America.

“Event of Default”-—see Section entitled “EVENTS OF DEFAULT.”

“Guarantor” means any person, or any persons severally, who now or hereafter guarantees
payment or collection of all or any part of the Liabilities or provides any collateral for the Liabilities.

“Liabilities”--see Section entitled “LIABILITIES.”

“Mortgazee Affiliate” means Northern Trust Corporation or any direct or indirect subsidiary of
Northern Trust Corporation (other than Mortgagee itself).

“Note™ means(th: Term Note dated as of the date hereof, executed by Borrower, in favor of
Mortgagee in the original rrincipal amount of $5,021,250, as amended, restated, renewed or replaced
from time to time.

“Permitted Encumbrances” means: (i) this Mortgage; (ii) any other lien in favor of Mortgagee;
(iii} liens for ad valorem taxes and sp:cial assessments not delinquent; (iv) typical utility easements and
rights of access; and (v) the items listed or. Exhibit B attached hereto.

The term “person” includes both individuais and organizations.
“Premises”—see Section entitled “GRANT OF LIEN.”

“Related Document(s)” means this Mortgage, e Note (but excluding any rate protection
agreements with respect to the Note), and any agreement, gowranty, or other document or instrument
previously, now or hereafter delivered to Mortgagee in connetion with the Note or this Mortgage,
including, without limitation, the Covenant Agreement (but excludiny; the Line of Credit Note, as defined
in the Covenant Agreement).

“Subsidiary” means any corporation, partnership, limited liability cor‘pary, joint venture, trust,
or other legal entity of which Mortgagor owns directly or indirectly 50% or moie of the outstanding
voting stock or interest, or of which Mortgagor has effective control, by contract or othsiwise.

“Unmatured Event of Default” means any event or condition that would beccine ai Event of
Default with notice or the passage of time or both.

b As used in this Mortgage, unless otherwise specified: the term “including” means
“including without limitation;” the term “days™ means “calendar days™; and terms such as “herein,”
“hereof” and words of similar import refer to this Mortgage as a whole. References herein to partners of a
partnership, joint venturers of a joint venture, or members of a limited liability company, mean,
respectively, persons or entities owning or holding partnership interests, joint venture interests, or
membership interests in such partnership, joint venture or limited liability company. Unless otherwise
defined herein, all terms (including those not capitalized) that are defined in the Uniform Commercial
Code of Illinois shail have the same meanings herein as in such Code, as such Code may be amended
from time to time. Unless the context requires otherwise, wherever used herein the singular shall include
the plural and vice versa, and the use of one gender shall also denote the others. Captions herein are for
convenience of reference only and shall not define or limit any of the terms or provisions hereof:
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references herein to sections or provisions without reference to the document in which they are contained
are references to this Mortgage.

2. GRANT OF LIEN. Mortgagor hereby grants, bargains, sells, conveys and mortgages and
warrants to Mortgagee and its successors and assigns forever, and grants to Mortgagor a security interest
in and lien upon, under and subject to the terms and conditions hereinafter set forth, all of Mortgagor’s
right, title and interest in and to the real property located in Cook County, State of Illinois described in
Exhibit A attached hereto and by this reference incorporated herein, all or part of which is commonly
known as 6033 S. Vernon Avenue, Chicago, Illinois, including all improvements now and hereafter
located thereon, TOGETHER WITH THE FOLLOWING:

(a) Al rents, issues, profits, royalties and income with respect to the said real estate and
improvements unc-other benefits derived therefrom, subject to the right, power and authority given to
Mortgagor to coliese«nd apply same; and

(b) all right; Ticiz and interest of Mortgagor in and to all leases or subleases covering the said
real estate and improvements or any portion thereof now or hereafter existing or entered into, and all
right, title and interest of Miortgagor thereunder, including all cash or security deposits, advance rentals,
and deposits or payments of simil2: riture; and

(c) all privileges, reservaiions;-allowances, hereditaments and appurtenances belonging or
pertaining to the said real estate and improvements and all rights and estates in reversion or remainder and
all other interests, estates or other claims, botiiin_law and in equity, which Mortgagor now has or may
hereafter acquire in the said real estate and improvemszats; and

(d) all easements, rights—of-way and righ(s »sed in connection with the said real estate and
improvements or as a means of ingress and egress taeretn, and all tenements, hereditaments and
appurtenances thereof and thereto, and all water rights and sharés'of stock evidencing the same; and

(e) all right, title and interest of Mortgagor, now owned or iereafter acquired, in and to any
land lying within the right-of-way of any street, open or proposed;-ad;oining the said real estate and
improvements, and any and all sidewalks, alleys and strips and gores ‘of land adjacent to or used in
connection with the said real estate and improvements; and

(f) any and all buildings and improvements now or hereafter erectea-on the said real estate,
including all the fixtures, attachments, appliances, equipment, machinery, and other arti_les attached to
said buildings and improvements; and

(2) all materials intended for construction, reconstruction, alteration and repairs ol the said
real estate and improvements, all of which materials shall be deemed to be included within the said real
estate and improvements immediately upon the delivery thereof to the said real estate; and

{h) all fixtures now or hereafter owned by Mortgagor and attached to or contained in and
used in connection with the said real estate and improvements, including all machinery, motors, elevators,
fittings, radiators, awnings, shades, screens, and all plumbing, heating, lighting, ventilating, refrigerating,
incinerating, air conditioning and sprinkler equipment and fixtures and appurtenances thereto; and all
items of furniture, furnishings, equipment and personal property owned by Mortgagor and used or useful
in the operation of the said real estate and improvements; and all renewals, substitutions and replacements
for any or all of the foregoing, and ail proceeds therefrom, whether or not the same are or shall be
attached to the said real estate and improvements in any manner; it being mutually agreed, intended and
declared that all the aforesaid property owned by Mortgagor and placed by it on and in the said real estate
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and improvements shall, so far as permitted by law, be deemed to form a part and parcel of the real estate
and for the purpose of this Mortgage to be real estate and covered by this Mortgage; and as to any of the
aforesaid property which does not so form a part and parcel of the real estate or does not constitute a
“fixture” (as such term is defined in the Uniform Commercial Code of lllinois), this Mortgage is deemed
to be a security agreement under the Uniform Commercial Code of Mlinois for the purpose of creating
hereby a security interest in such property, which Mortgagor as debtor hereby grants to Mortgagee as
secured party; and

(i) all the estate, interest, right, title, other claim or demand, including claims or demands
with respect to any proceeds of insurance related thereto, which Mortgagor now has or may hereafter
acquire in the said real estate and improvements or personal property and any and all awards made for the
taking by eriiii2at domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of
the said real estate-and improvements or personal property, including any awards resulting from a change
of grade of streets apa awards for severance damages;

)] without li-aiting (a)-(i), all proceeds and products of the foregoing

(the said real estate and improverents and the property and interests described in (a) through (j) above,
being collectively referred to hercii =s the “Premises™),

TO HAVE AND TO HOLD the same-urto Mortgagee and its successors and assigns forever, for the
purposes and uses herein set forth. Witheat-iimiting any other provision hereof, Mortgagor covenants
that it is lawfully seized of the Premises; tat the same are unencumbered except for Permitted
Encumbrances, and that it has good right, full powsi-and lawful authority to convey and mortgage the
same, and that it will warrant and forever defend said Premises and the quiet and peaceful possession of
the same against the lawful claims of all persons whomsosver.

3. LIABILITIES. The Premises shall secure the paymsnt and performance of all obligations and
liabilities of Borrower and/or Mortgagor:

(a) to Mortgagee howsoever created, evidenced or avising. whether direct or indirect,
absolute or contingent, now due or to become due, or now existing or h¢reufter arising, joint, several or
joint and several, under or with respect to the Note (which may accrue jrrterest at a variable rate),
including any future advances under or pursuant to the Note;

(b) to Mortgagee or any Mortgagee Affiliate under or in connection with .efters of credit
issued by Mortgagee or any Mortgagee Affiliate for the account of or at the request of Be:rower and/or
Mortgagor pursuant to the Note or any Related Documents, and all reimbursement obligations arising
therefrom; and

(c) to Mortgagee or any Mortgagee Affiliate under or in connection with: (i) Related
Documents; (ii) any expenses (including attorneys’ fees, legal costs and expenses, in each case whether in
or out of court, in original or appellate proceedings or in bankruptcy) incurred or paid by Mortgagee or
any Mortgagee Affiliate in connection with the enforcement or preservation of its rights hereunder or
under any Related Document; and (iii) interest accruing after filing of a petition in bankruptcy; and

{d) to Mortgagee as to all sums advanced by Mortgagee to perform any of the terms,
covenants and provisions of this Mortgage or any of the Related Documents, or otherwise advanced by
Mortgagee pursuant to the provisions hereof or thereof to protect the property hereby mortgaged and
pledged
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(any or all obligations and liabilities described in the foregoing portion of this Section, the “Liabilities™).
This Mortgage shall continue and remain in effect notwithstanding that at any particular time there may
be no Liabilities outstanding, but only so long as Mortgagee has an obligation or commitment to make
further advances to Borrower pursuant to the terms of the Note and the Related Documents.
Notwithstanding the foregoing, if Mortgagor or Borrower is a natural person the Premises shall not secure
any Liabilities subject to Regulation Z of the Federal Reserve Board unless the Truth in Lending
disclosure pertaining to such Liabilities discloses the Premises as security for such Liabilities.

THE TOTAL AMOUNT OF INDEBTEDNESS SECURED HEREBY SHALL NOT EXCEED
FIVE MILLION TWENTY-ONE THOUSAND TWO HUNDRED FIFTY DOLLARS ($5,021,250)
OUTSTANDING AT ANY ONE TIME, PLUS INTEREST THEREON.

4. INTENGIONALLY OMITTED.
5. REPRESENTATIONS.
(a) Mortgagor ienresents and warrants to Mortgagee that:

(1) Mortgagor’s.zxact complete legal name is as set forth in the preamble hereto. If
Mortgagor is an organization: Mortgagor’s type of organization and jurisdiction of organization
or formation are as set fortl in the preamble hereto; Mortgagor’s place of business or, if
Mortgagor has more than one plece of business, Mortgagor’s chief executive office, is at
Mortgagor’s address set forth in the preazible hereto; and Mortgagor has never been organized or
formed in any jurisdiction other than the iurisdiction set forth in the preamble hereto. If
Mortgagor is a natural person, Mortgagor’s principal residence is at Mortgagor’s address set forth
in the preamble hereto. Except as and if specifizally disclosed by Mortgagor to Mortgagee IN
WRITING prior to the execution hereof, during the five (5) years and six months prior to the date
hereof:

(A)  Mortgagor has not been known oy any-l=gal name different from the one
set forth in the preamble hereto nor has Mortgager bezn the subject of any merger,
consolidation, or other corporate or organizational reorgarizstion.

(B}  If Mortgagor is a natural person, Mortgazor’s principal place of
residence has been at Mortgagor’s address set forth in the preamble hereto.

(C)  If Mortgagor is an organization, Mortgagor’s place vt ovsiness or, if
Mortgagor has more than one place of business, Mortgagor’s chief executive-office has
been at Mortgagor’s address set forth in the preamble hereto.

(ii) Mortgagor (if Mortgagor is not a natural person) and any Subsidiary are validly
existing and in good standing under the laws of their state of organization or formation, and are
duly qualified, in good standing and authorized to do business in each jurisdiction where faiture
to do so might have a material adverse impact on the assets, condition or prospects of Mortgagor.
The execution, delivery and performance of this Mortgage and all Related Documents are within
Mortgagor’s powers and have been authorized by all necessary action required by law and
(unless Mortgagor is a natural person) Mortgagor’s Constituent Documents.

(i)  To Mortgagor’s knowledge, the execution, delivery and performance of this
Mortgage and all Related Documents have received any and all necessary governmental approval,
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and do not and will not contravene or conflict with any provision of law, any Constituent
Document or any agreement affecting Mortgagor or its property.

(iv)  There has been no material adverse change in the business, condition, properties,
assets, operations or prospects of Mortgagor since the date of the latest financial statements
provided by or on behalf of Mortgagor to Mortgagee.

(v) No financing statement, mortgage, notice of judgment or any similar instrument
(unless filed on behalf of Mortgagee) covering any Premises is on file in any public office, except
as pertains to Permitted Encumbrances.

i) Mortgagor is the lawful owner of and has rights in or power to transfer all
Premiscs, free and clear of all fiens, pledges, charges, mortgages, and claims other than any in
favor of Murtzagee, except for Permitted Encumbrances.

(vi)) ~Maiteagor has filed or caused to be filed all federal, state, and local tax returns
that are required tc b filed, and has paid or has caused to be paid all of its taxes, including any
taxes shown on such retzmns or on any assessment received by it, to the extent that such taxes
have become due.

(viiiy  If Mortgagor 1z.nct-a natural person: (A) Mortgagor has received adequate, fair
and valuable consideration, and ut-ieast reasonably equivalent value, to enter into and perform
this Mortgage and all Related Docusmients; (B) Mortgagor’s assets at fair valuation exceed the
sum of Mortgagor’s debts; (C) Mortgagor is sble to pay its debts as they become due.

(b) The request or application for any Liahilities by Borrower or Mortgagor shall be a
representation and warranty by Mortgagor as of the date ¢f such request or application that: (i) no Event
of Default or Unmatured Event of Default has occurred ard s continuing as of such date; and (ii)
Mortgagor’s and/or Borrower’s representations and warranties harcin and in any Related Document are
true and correct as of such date as though made on such date.

6. COVENANTS. Mortgagor agrees to comply with the folloviinz covenants so long as this
Mortgage remains in effect:

(a) Mortgagor shall pay and perform all obligations arising under this-vlorizage as and when
due and payable.

(b)  Mortgagor shall assist and cooperate with Borrower in providing to iviortgagee
the documents required under Section 3(a) of the Covenant Agreement.

() Mortgagor shall at all times provide, maintain and keep in force the following insurance
on or pertaining to the Premises:

(i) during construction (if any), Mortgagor shall carry or cause its contractor to carry
all-risks builder’s risk insurance, and shall require its contractor to carry commercial general
liability, workers’ compensation and employer’s liability;

(i)  property insurance protecting the Premises against all risks of loss customarily

covered by “All Risk™ or “Special Perils Form Insurance,” in amounts equal to not less than one
hundred percent (100%) of the fuil replacement value of the Premises:

CHOIDOCS\243648.1 6
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(iii)  steam boiler, and machinery insurance, in amounts not less than customarily
carried by persons owning or operating like properties; and

(iv)  If the Premises are located in an area that has been identified by the United States
Department of Housing and Urban Development as an area having special flood hazards and if
the sale of flood insurance has been made available under the National Flood Insurance Act of
1968 or other applicable law or regulation, flood insurance in an amount at least the maximum
limit of coverage made available with respect to the particular type of property under the National
Flood Insurance Act of 1968 or such other applicable law or regulation; and

(v) Commercial general liability insurance with limits of at least $3,000,000 per
occunerice and general aggregate. Such insurance requirements can be met by a combination of
primary” and umbrella or excess liability insurance. Mortgagee shall be named as additional
insured witl) {espect to such commercial general liability insurance.

All property insaranez policies required hereby shall:

(Ay centain an endorsement or agreement by the insurer that, with respect to
the Mortgagee’s iutirest, any loss shall be payable in accordance with the Policy and
shall not be invalidated oy any act of the Mortgagor;

(B)  provide th2i the amount payable for any loss shall not be reduced by
reason of co—insurance;

(C)  be issued by companies reasonably satisfactory to Mortgagee;

(D)  name Mortgagor as loss_ pavee in form and substance satisfactory to
Mortgagee,

Mortgagor shall furnish Mortgagee with certificates of iisvrance in form and substance
satisfactory to Mortgagee. Upon expiration of any certificats” of insurance required to be
delivered hereunder, Mortgagor shall promptly furnish Mortgagee vrith a replacement certificate
and/or other evidence satisfactory to Mortgagee of the extension ard continuance in force of the
insurance coverage and in any event no more than 10 days after expiration. Each Policy shall
contain a provision that such policy will not be cancelled, materially araended or reduced in
amount or scope without at least 30 days’ prior written notice to Mortgagee, (excpt for 10 days’
written notice for non-payment of premiums). Mortgagor shall pay the prémiums for all
insurance required hereunder as and when due and payable,

(d) Mortgagor agrees to pay or cause to be paid prior to delinquency all real property taxes
and assessments, general and special, and all other taxes and assessments of any kind or nature
whatsoever, including any non-governmental levies or assessments such as maintenance charges, owner
association dues or charges or fees, levies or charges resulting from covenants, conditions and restrictions
affecting the Premises, which are assessed or imposed upon the Premises, or become due and payable,
and which create, may create or appear to create a lien upon the Premises, or any part thereof (all of such
taxes, assessments and other governmental and non—governmental charges of the above—described or like
nature are hereinafter referred to as “Impositions™). Mortgagor shall furnish Mortgagee upon request
official receipts evidencing payment thereof. Mortgagor may before any delinquency occurs contest or
object to the amount or validity of any Imposition in good faith by appropriate legal proceedings properly
instituted and prosecuted in such manner as shall stay the collection of the contested Impositions and
prevent the sale or forfeiture of the Premises to collect the same; no such contest or objection shall
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relieve, modify or extend Mortgagor’s covenants to pay any such Imposition prior to delinquency unless
Mortgagor has given prior written notice to Mortgagee of Mortgagor’s intent to so contest or object, and
unless, at Mortgagee’s sole option, Mortgagor shall furnish a bond or surety in an amount and form as
requested by and satisfactory in all respects to Mortgagee.

(e) From and after the occurrence of an Event of Default, if requested by Mortgagee, in order
to provide moneys for the payment of the Impositions and the premiums on the Policies, Mortgagor shall
pay to Mortgagee on a monthly basis on such date(s) as Mortgagee shall require such amount as
Mortgagee shall estimate will be required to accumulate, by the date 30 days prior to the due date of the
next annual installment of such Impositions and premiums, through substantially equal monthly payments
by Mortgagor.to Mortgagee, amounts sufficient to pay such next annual [mpositions and insurance
premiums. Iviorgagee shall hold all such payments in escrow, without interest unless required by law.
Such amounts Feld.in escrow shall be made available to Mortgagor for the payment of the Impositions
and insurance premims when due, or may be applied thereto directly by Mortgagee to the payment
thereof if it in its sule-d’seretion so elects,

(H Mortgagorshall:

(1) keep the Precnises, including any sidewalk, road, parking or landscape located
thereon, in good condition, repzir-and order, and free of nuisance;

(ii) not remove, demolish.or substantially alter (except such alterations as may be
required by laws, ordinances or goverimiental regulations) any improvements which are part of
the Premises without Mortgagee’s consent;

(i) Subject to (g) of this Section, p-omptly repair and restore any portion of the
Premises which may become damaged or be dcstroved so as to be of substantially the same
character as prior to such damage or destruction;

(iv)  subject to any right to contest set forth hereir; pay when due all claims for labor
performed and materials furnished to and for the Premises;

v) materially comply with all laws, ordinances, reguluticas, covenants, conditions
and restrictions now or hereafter affecting the Premises or any part thereof or requiring any
alterations or improvements;

(vi)  not commit or permit any waste or deterioration of the Premises,

(vii)  not commit, suffer or permit any act to be done in or upon the Premises in
violation of any law, ordinance or regulation;

(viii} not initiate or acquiesce in any zoning change or reclassification of the Premises
without Lender’s consent;

(ix)  pay all utilities incurred for the Premises except to the extent Mortgagor is
diligently contesting utility bills in good faith; and

(x) keep the Premises free and clear of all liens and encumbrances of every sort
except Permitted Encumbrances,
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(g) As to any damage to or destruction of the Premises:

(i) Mortgagor shall give Mortgagee prompt written notice of any damage to or
destruction of any portion or all of the Premises. So long as no Event of Default has occurred and
is continuing, losses covered by insurance may be settled and adjusted by Mortgagor. In all other
cases, Mortgagee at its option may settle and adjust any insurance claim without the consent of
Mortgagor, and in such case Mortgagee shall, and is hereby authorized to, collect and receipt for
any such insurance proceeds and apply such proceeds to the Liabilities; and the reasonable
expenses so incurred by Mortgagee shall be additional indebtedness secured by this Mortgagee,
and shall be reimbursed to Mortgagee upon demand.

hi) In the event of any insured damage to or destruction of the Premises or any part
thereof.ine proceeds of insurance payable as a result of such loss shall, at Mortgagor’s option
(providec.-thizt no Event of Default shall have occurred and be continuing, in which event such
election skail-0c-at Mortgagee’s option) be applied upon the Liabilities or applied to the repair
and restoration ¢t %iie Premises.

(i)  If iiie proceeds of insurance are to be applied to the repair and restoration of the
Premises, Mortgagor hetsby covenants promptly to repair and restore the same in such manner as
Mortgagee may reasonably reouire; but if insurance proceeds are not sufficient to pay for the full
repair and restoration costs, Martgaoor shall pay such amounts out of its own funds. In the event
that Mortgagee is in possession o t!ie-insurance proceeds, Mortgagee shall reimburse Mortgagor
out of such proceeds for costs incuried in repair and restoration in such manner as it shall
reasonably deem fit (assuming Mortgagee has not elected to apply such proceeds to the Liabilities
as a result of an Event of Default as provided in subsection (g)(ii) above), and at all times the
undisbursed balance of said proceeds remaining, in the hands of Mortgagee shall be at least
sufficient to pay for the cost of completion of ths work, free and clear of any liens except
Permitted Encumbrances.

(h) As to any “condemnation” of the Premises:

(i) If the Premises or any part thereof or interest therin are taken or damaged by
reason of any public improvement or condemnation proceeding, or i azyv other manner, or should
Mortgagor receive any notice or other information regarding any such rroceeding, Mortgagor
shall give prompt written notice thereof to Mortgagee.

(ii) So long as no Event of Default has occurred and is continuing, Me+igagor shall
be entitled to all compensation, awards and other payments or relief therefor, shail oz entitled at
its option to commence, appear in and prosecute in its own name any action or procecr'inzs, and
shall also be entitled to make any compromise or settlement in connection with such waking or
damage. All proceeds of compensation, awards, damages, rights of action and proceeds awarded
to Mortgagor (all such, “Condemnation Awards”) are hereby collaterally assigned to Mortgagee
and Mortgagor agrees to execute such further collateral assignments of the Condemnation
Awards as Mortgagee may require,

(iii)  All Condemnation Awards shall be applied upon the Liabilities or applied to the
repair and restoration of the Premises, as Mortgagor shall elect (provided that no Event of Default
shall have occurred and be continuing, in which event such election shall be at Mortgagee’s
option),
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(iv)  If the Condemnation Awards are to be applied to the repair and restoration of the
Premises, Mortgagor hereby covenants promptly to repair and restore the same in such manner as
Mortgagee may require; if the Condemnation Awards are not sufficient to pay for the full repair
and restoration costs, Mortgagor shall pay such amounts out of its own funds. Mortgagee shall
reimburse Mortgagor for costs incurred in repair and restoration in such manner as it shall deem
fit, and at all times the undisbursed balance of Condemnation Awards remaining in the hands of
Mortgagee shall be at least sufficient to pay for the cost of completion of the work, free and clear
of any liens except Permitted Encumbrances.

(i) Upon three (3) business days prior written notice to Mortgagor, Mortgagee and its agents
are authorized o enter at any time upon or in any part of the Premises for the purpose of inspecting the
same and for the purpose of performing any of the acts Mortgagee is authorized to perform under the
terms of this Mortgage or any of the Related Documents. Mortgagor shall keep and maintain full and
correct records showiig in detail the income and expenses of the Premises and shall make such books and
records and all suppaiciiig vouchers and data available for examination by Mortgagee and its agents at any
time during normal busir<ss-hours, and from time to time on request at the offices of Mortgagee, or at
such other location as may oe mutually agreed upon.

() Without limiting-ary other provision hereof or of any Related Document, Mortgagor
agrees to provide, cooperate with, and; at any time that an Event of Default exists or in connection with
any extension or renewal of the Note, pay for the full cost of any appraisal, environmental audit, report or
study, or the like of or pertaining to the Trimises or any portion thereof which Mortgagee in its sole
discretion may require from time to time.

k) Except for Permitted Encumbrances. Mortgagor shall not create, suffer or permit to be
created or filed against the Premises, or any part thercof or interest therein, any mortgage lien, security
interest, or other lien, charge or encumbrance, either supsiicr or inferior to the lien of this Mortgage
without the express written consent of Mortgagee. Mort2azor may contest in good faith and by
appropriate proceedings the validity of any such lien, charge or sicumbrance, if, as preconditions: (i)
Mortgagor shall first deposit with Mortgagee a bond or other securiy sttisfactory to Mortgagee in such
amounts or form as Mortgagee shall require; and (ii) Mortgagor shaii Ziligently proceed to cause such
lien, encumbrance or charge to be removed and discharged. If Mortgagor sii2!! fail to discharge any such
lien, encumbrance or charge within thirty (30) days, then, in addition to ar; sther right or remedy of
Mortgagee, Mortgagee may, but shall not be obligated to, discharge the same| zither by paying the
amount claimed to be due, or by procuring the discharge of such lien, by depositing i court a bond for
the amount claimed, or otherwise giving security for such claim, or in such manner s-is or may be
prescribed by law, and any amounts expended by Mortgagee in so doing shall be payabie by Mortgagor
upon demand by Mortgagee, together with interest at two percent (2%) in addition to the interest rate on
the Note from the date of demand to the date of payment, and shall be so much additional incet.edness
secured by this Mortgage. If title to the Premises is now or hereafter becomes vested in a trustee, any
prohibition or restriction contained herein upon the creation of any lien against the Premises shall also be
construed as a similar prohibition or limitation against the creation of any lien or security interest upon
the beneficial interest under such trust.

b If any documentary stamp, intangible, recording or other tax or fee becomes due in
respect of the Liabilities or this Mortgage or the recording thereof, Mortgagor shall pay such amount in
the manner required by law.

(m)  Mortgagor shall keep at its address for notices hereunder its records concemning the

Premises, which records shall be of such character as will enable Mortgagee to determine at any time the
status of the Premises. Upon 3 days prior written notice to Mortgagor, Mortgagor shall permit Mortgagee
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from time to time to inspect, audit, and make copies of, and extracts from, all records and all other papers
in the possession or control of Mortgagor pertaining to the Premises.

7. DEPOSIT OF GROSS REVENUES.

(a) Mortgagor absolutely and unconditionally assigns the gross revenues attributable solely
to rent paid by occupants at the Premises (the “Gross Revenues™) to Mortgagee. This assignment is, and
is intended to be, an unconditional, absolute and present assignment from Mortgagor to Mortgagee of all
of Mortgagor’s right, title and interest in and to the Gross Revenues and not an assignment in the nature
of a pledge of the Gross Revenues or the mere grant of a security interest therein. So long as no Event of
Default shall exist, Morigagor shall have a license (which license shall terminate automatically and
without notize.upon the occurrence and during the continuance of an Event of Default) to collect all Gross
Revenues for auy legal purpose. Mortgagor agrees to collect and hold all Gross Revenues in trust for
Mortgagee and to.ise the Gross Revenues for the payment of the cost of operating and maintaining the
Premises and for tie-cnimpliance with any of Mortgagor’s obligations under this Mortgage, before using
the Gross Revenues for ary other purpose. Mortgagor shall indemnify Mortgagee with respect to any
Gross Revenues which after t'ie occurrence and during the continuance of any Event of Default under this
Mortgage or any of the other Related Documents are not applied to the payment of the principal of and
interest on the Note and other amopits due under the Related Documents as required by the foregoing
provisions of this Section. Nothing c¢rinzined in this Section shall be construed to relieve Borrower or
Mortgagor of the obligation to pay the prircipal of and interest on the Note and other amounts due under
the Related Documents when and as same<zme due in accordance with the terms of the Note and the
Related Documents in the event that the Gross Revenues are not sufficient for the payment thereof when
due.

8. EVENTS OF DEFAULT. Each of the following shall constitute an “Event of Default”:

(a) (i) failure to comply with or perform aily azreement or covenant of Borrower or
Mortgagor contained herein or in any Related Document, subject to any applicable notice, grace or cure
period; or

(b) an “Event of Default” shall occur or continue under any Related Document, and shall
continue beyond any applicable notice, grace or cure period set forth in such‘Related Document; or

(c) any material representation, warranty, certificate, financial statement. report, notice, or
other writing furnished by or on behalf of Mortgagor to Mortgagee is false or mislealling in any material
respect on the date as of which the facts therein set forth are stated or certified; or

(d) this Mortgage or any Related Document, including any guaranty of or pledge of <llateral
security for the Liabilities, shall be repudiated or shall become unenforceable or incapable of periormance
in accord with its terms; or

(e) Mortgagor shall fail to maintain its existence in good standing in its state of organization
or formation or shall fail to be duly qualified, in good standing and authorized to do business in each
Jurisdiction where failure to do so would reasonably be expected to have a material adverse impact on the
assets, condition or prospects of Mortgagor; or

H Mortgagor shall dissolve, liquidate, merge, consolidate, or cease to be in existence for
any reason; or

(g) Borrower shall fail to own 100% of the membership interests in Mortgagor; or
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(h) a judgment or settlement shall be entered or agreed to in any such proceeding which
would reasonably be expected to have a material and adverse effect on the Mortgagor; or any
garnishment, summons, writ of attachment, citation, levy or the like is issued against or served upon
Mortgagee for the attachment of any property of Mortgagor in Mortgagee's possession or control; or

(i) except for Permitted Encumbrances, Mortgagor shall grant or any person (other than
Mortgagee) shall obtain or perfect a mortgage or other lien on the Premises; Mortgagee shall not have a
lien or security interest in the Premises or other assets constituting security for the Liabilities, of first-
priority except as allowed hereby or by the related collateral documents, and enforceable in accord with
this Mortgage (as to the Premises) or the related collateral documents (as to such other assets); or any
notice of a federal tax lien against Mortgagor shall be filed with any public recorder; or

G) DUE ON SALE CLAUSE: (i) Mortgagor shall sell, transfer, convey or assign the title
to all or any poruon of the Premises or any interest therein (legal or equitable): or (ii) Mortgagor or any
other person or entitv. shall grant, or any person other than Mortgagee shall obtain, a mortgage upon the
Premises (other than the Permitted Exceptions) without Mortgagee’s consent; or (i) Mortgagor or any
other person shall perfeet {or attempt to perfect) such a mortgage lien; or (iv) a court shall determine that
Mortgagee does not have « first—priority mortgage and security interest in the Premises enforceable in
accordance with the terms licreof.

(k) any bankruptcy, insolvency, reorganization, arrangement, readjustment, liquidation,
dissolution, or similar proceeding, dcmestic or foreign, is instituted by or against Mortgagor, and, if
instituted against Mortgagor, shall not be dismissed or vacated within sixty (60) days after the filing or
other institution thereof: or

(N Mortgagor shall generally fail or be unable to pay its debts as they mature, shall admit in
writing its inability to pay its debts as they mature, shil rnake a general assignment for the benefit of its
creditors, shall enter into any composition or similar agreemsit, or shall suspend the transaction of all or a
substantial portion of its usual business; or

(m)  an Event of Default shall occur under that certain Lire of Credit Note (as defined in the
Covenant Agreement) made by Borrower in favor of Mortgagee;. it Ueing understood and agreed,
however, that this Mortgage does not secure the obligations of Borrower (o Mortgagee under said Line of
Credit Note.

9. DEFAULT REMEDIES.

(@) Notwithstanding any provision of any document or instrument evidencir.g i relating to
any Liability: (i) upon the occurrence and during the continuance of any Event of Defaul{ sp=cified in
(a)-(j) of the Section entitled “EVENTS OF DEFAULT,” Mortgagee at its option may declire the
Liabilities immediately due and payable without notice or demand of any kind; and (ii) upon the
occurrence of an Event of Default specified in (k)-(I) of the Section entitled “EVENTS OF DEFAULT,”,
the Liabilities shall be immediately and automatically due and payable without action of any kind on the
part of Mortgagee.

(b) Upon the occurrence and during the continuance of any Event of Default, Mortgagee may
exercise any rights and remedies under this Mortgage (including as set forth below in this Section), any
Related Document, at law or in equity, and, without limiting the foregoing or any other provision hereof,
may: (i} either in person or by agent, with or without bringing any action or proceeding, if applicable law
permits, enter upon and take possession of the Premises, or any part thereof, in its own name, and do any
acts which it deems necessary or desirable to preserve the value, marketability or rentability of the
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Premises, or any part thereof or interest therein, increase the income therefrom or protect the security
hereof. Mortgagee shall be entitled to exercise every right provided for in this Mortgage or any of the
Related Documents or by law upon occutrence of any Event of Default; or (ii) commence an action to
foreclose this Mortgage, appoint a receiver, or specifically enforce any of the covenants hereof: or (iii)
exercise any or all of the remedies available to a secured party under the Uniform Commercial Code of
[llinois, and any notice of sale, disposition or other intended action by Mortgagee, sent to Mortgagor at its
address specified herein, at least five (5) days prior to such action, shall constitute reasonable notice to
Mortgagor.

(c) When the Liabilities, or any part thereof, shall become due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lien hereof for such Liabilities or part thereof.
In any suit to foteclose the lien hereof or enforce any other remedy of Mortgagee under this Mortgage or
the Liabilities, <nere shall be allowed and included as additional indebtedness in the decree for sale or
other judgment or-cezree, all expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for reasondic attorneys’ costs and fees (including the costs and fees of paralegals), survey
charges, inspecting enginecrs’ and/or architects’ fees, fees for environmental studies and assessments and
all additional expenses incuried by Mortgagee with respect to environmental matters, appraiser’s fees,
outlays for documentary and expe:t evidence, stenographers’ charges, publication costs, and costs (which
may be estimated as to items to 5 zxpended after entry of the decree) of procuring all such abstracts of
title, title searches and examinations, tilie insurance policies, and similar data and assurances with respect
to title as Mortgagee may deem reasunably necessary either to prosecute such suit or to evidence to
bidders at any sale which may be had pursiarito such decree the true condition of the title to or the value
of or the environmental condition of the Preiices. All expenditures and expenses of the nature in this
Section mentioned, and such expenses and fees as riay be incurred in the protection of the Premises and
the maintenance of the lien of this Mortgage, including the fees of any attorney employed by Mortgagee
in any litigation or proceeding affecting this Mortgage_4ry of the Related Documents or the Premises,
including probate and bankruptcy proceedings, or in prepziziions for the commencement or defense of
any proceeding or threatened suit or proceeding, shall be so muc!i additional indebtedness secured by this
Mortgage and immediately due and payable with interest thereo-at a rate equal to two percent (2%) in
addition to the rate on the Note. In the event of any foreclosure sal¢ of the Premises, the same may be
sold in one or more parcels. Mortgagee may be the purchaser at any foréclosure sale of the Premises or
any part thereof.

(d) The proceeds of any foreclosure sale of the Premises or of the exercise of any other
remedy hereunder shall be distributed and applied in the following order of prioriiy: fizt, on account of
all costs and expenses incident to the foreclosure proceedings or such other remedy, including all such
items as are mentioned in (c) of this Section; second, all other items which under the 1etms hereof
constitute indebtedness secured by this Mortgage additional to that evidenced by the Note, with interest
thereon as therein provided; third, all principal and interest remaining unpaid on the Note; and fourth, any
excess to Mortgagor, its successors or assigns, as their rights may appear.

© Upon or at any time after the filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed may appoint a receiver of the Premises or any portion thereof, and
Mortgagor hereby consents to such appointment. Such appointment may be made either before or after
sale, without notice, without regard to the solvency or insolvency of Mortgagor or Borrower at the time of
application for such receiver and without regard to the then value of the Premises, and Mortgagee or any
holder of the Note may be appointed as such receiver. Such receiver shall have powet (i) to collect the
Gross Revenues during the pendency of such foreclosure suit, as well as during any further times when
Mortgagor, except for the intervention of such receiver, would be entitled to collect such rents, issues and
profits; (ii) power to extend or modify any then existing leases and to make new leases, which extension,
modifications and new leases may provide for terms to expire, or for options to lessees to extend or renew
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terms to expire, beyond the maturity date of the indebtedness secured by this Mortgage and beyond the
date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor and all persons whose interests in the Premises are subject to the
lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding discharge of the
indebtedness secured by this Mortgage, satisfaction of any foreclosure judgment, or issuance of any
certificate of sale or deed to any purchaser; and (iii) all other powers which may be necessary or are usual
in such cases for the protection, possession, control, management and operation of the Premises during
the whole of said period. The court from time to time may authorize the receiver to apply the net income
in its hands in payment in whole or in part of the indebtedness secured by this Mortgage, or found due or
secured by any judgment foreclosing this Mortgage, or any tax, special assessment or other lien which
may be or bcerie superior to the lien hereof or of such decree, provided such application is made prior to
foreclosure sale:

(f) In‘case ot an insured loss after foreclosure proceedings have been instituted, the proceeds
of any insurance policy or/pelicies, if not applied in repairing and restoring the Premises, shall be used to
pay the amount due in accordance with any judgment of foreclosure that may be entered in any such
proceedings, and the balance, if ary, shall be paid as the court may direct.

(& Mortgagee shall be entitied to enforce payment and performance of any indebtedness or
obligations secured hereby and to exercise.all rights and powers under this Mortgage or under any of the
Related Documents or other Mortgage or 2:uy-laws now or hereafter in force, notwithstanding that some
or all of the said indebtedness and obligations-se:ured hereby may now or hereafter be otherwise secured,
whether by mortgage, deed of trust, pledge, lien, assignment or otherwise. Neither the acceptance of this
Mortgage nor its enforcement, whether by court ac.ion or other powers herein contained, shall prejudice
or in any manner affect Mortgagee’s right to realize upor. or enforce any other security now or hereafier
held by Mortgagee, it being agreed that Mortgagee shal. k¢ entitled to enforce this Mortgage and any
other security now or hereafter held by Mortgagee in such cidir and manner as it may in its absolute
discretion determine. No remedy herein conferred upon or reserved to Mortgagee is intended to be
exclusive of any other remedy herein or by law provided or permitted, vut each shall be cumulative and
shall be in addition to every other remedy given hereunder or now or Leteafter existing at law or in equity
or by statute. Every power or remedy given by this Mortgage or any oi the Related Documents to
Mortgagee or to which it may be otherwise entitled, may be exercised, consarrently or independently,
from time to time and as often as it may be deemed expedient by Mortgages; Mortgagee may pursue
inconsistent remedies. Failure by Mortgagee to exercise any right which it may excrciss-hereunder, or the
acceptance by Mortgagee of partial payments, shall not be deemed a waiver by Mortgage : f any default
or of its right to exercise any such rights thereafter.

(h) Nothing herein contained shall be construed as constituting Mortgagee a morigi gee in
possession.

(i) To the extent permitted by applicable law, Mortgagor agrees that it shall not and will not
apply for or avail itself of any appraisement, valuation, stay, extension or exemption laws, or any so
called “Moratorium Laws”, now existing or hereafier enacted, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but rather waives the benefit of such laws. Mortgagor for
itself and all who may claim through or under it waives any and all right to have the property and estates
comprising the Premises marshalled upon any foreclosure of the lien hereof, and agrees that any court
having jurisdiction to foreclose such lien may order the Premises sold as an entirety. Mortgagor hereby
expressly waives any and all rights of redemption from sale or from or under any order or decree of
foreclosure, pursuant to rights herein granted, on behalf of Mortgagor and all persons beneficially
interested therein and each and every person acquiring any interest in or title to the Premises subsequent
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to the date of this Mortgage, and on behalf of all other persons to the extent permitted by the provisions of
the laws of the State in which the Premises are located.

10, RIGHTS OF MORTGAGEE. If an Event of Default has occurred and is continuing,
Mortgagee in its own discretion, without obligation so to do and without releasing Mortgagor or
Borrower from any obligation, may make or do the same in such manner and to such extent as it may
deem reasonably necessary under the circumstances to protect the security hereof. In connection
therewith (without limiting its general powers), Mortgagee shall have and is hereby given the right, but
not the obligation:

(a) to enter upon and take possession of the Premises:

(b) to-make additions, alterations, repairs and improvements to the Premises which it may
consider necessaty-arnd proper to keep the Premises in good condition and repair,;

(© to appeat und participate in any action or proceeding affecting or which may affect the
Premises, the security hereaf or the rights or powers of Mortgagee;

(d) to pay any Impcsiticas asserted against the Premises and to do so according to any bill,
statement or estimate procured from the aopropriate office without inquiry into the accuracy of the bill,
statement or estimate or into the validiwv of any Imposition;

(e) to pay, purchase, contest ot .cyripromise any encumbrance, claim, charge, lien or debt
which in the judgment of Mortgagee may affect or anoears to affect the Premises or the security of this
Mortgage or which may be prior or superior hereto; and

(H in exercising such powers, to pay necessarv expenses, including employment of and
payment of compensation to outside counsel or other necessary or desirable consultants, contractors,
agents and other employees.

Mortgagor irrevocably appoints Mortgagee its true and lawful attorney in fact, at Mortgagee’s election, to
do and cause to be done il or any of the foregoing in the event MortgageZ shall be entitled to take any or
all of the action provided for in this Section. Mortgagor shail immediately, dpon demand therefor by
Mortgagee, pay all costs and expenses incurred by Mortgagee in connection with the exercise by
Mortgagee of the foregoing rights, including, costs of evidence of title, court c¢s's, anpraisals, surveys,
attorney’s fees, legal costs and expenses, in each and every case whether in or out of couit, in original or
appellate proceedings or in bankruptcy, all of which shall constitute so much additional - ‘ndebtedness
secured by this Mortgage immediately due and payable, with interest thereon at a rate squal to two
percent (2%) in addition to the interest rate on the Note.

11. ESTOPPEL LETTERS. Mortgagor shall fumish from time to time within 15 days after
Mortgagee’s request, a written statement, duly acknowledged, of the amount due upen this Mortgage and
whether any alleged offsets or defenses exist against the indebtedness secured by this Mortgage.

12, OBLIGATIONS UNCONDITIONAL. Mortgagor irrevocably waives presentment, protest,
notice of intent to accelerate, demand, notice of dishonor or default, notice of acceptance of this
Mortgage, notice of any loans made, extensions granted or other action taken in reliance hereon, and all
other demands and notices of any kind in connection with this Mortgage or the Liabilities.

CHOIDOCS\243648.1 15



1323212017 Page: 17 of 26

UNOFFICIAL COPY

13, ENVIRONMENTAL MATTERS. Without limiting Mortgagor’s or Borrower’s obligations
under any provision of any environmental indemnity agreement or other Related Document:

(a) Mortgagor covenants, represents and warrants that, to Mortgagor’s knowledge, expressly
excluding matters disclosed in Phase I environmental reports issued to Mortgagee in connection
therewith:

(i) no substances, including asbestos or any substance containing more than 0.1
percent asbestos, the group of compounds known as polychlorinated biphenyls, flammable
explosives, radioactive materials, chemicals known to cause cancer or reproductive toxicity,
pollutants, effluents, contaminants, emissions or related materials and any items included in the
definiiion of hazardous or toxic waste, materials or substances (“Hazardous Material(s)”) (any
mixturc o7 a Hazardous Material, regardless of concentration, with other materials shall be
considered 7 tlazardous Material) under any Hazardous Material Law (as defined below) have
been or shaii L2 installed, used, generated, manufactured, treated, handled, refined, produced,
processed, stored or disposed of, or otherwise present in, on or under the Premises. This
provision does not prahibit (1) the use of unrecycled fuel oil as a boiler fuel; (2) the normal use of
consumer products; ot (3j ihe normal use of materials such as cleaning products, copier toner, and
similar materials routinely used in residences or commercial properties. *“‘Hazardous Material
Law(s)” means any law, regyiation, order or decree relating to environmental conditions and
industrial hygiene, including, tic Xesource Conservation and Recovery Act of 1976 (“RCRA™),
42 U.S.C. 6901 et seq., the Comprenznsive Environmental Response, Compensation and Liability
Act of 1980 (*CERCLA”), 42 U.S.C. £2G01 et seq., as amended by the Superfund Amendments
and Reauthorization Act of 1986 (“SARA™), +he Hazardous Materials Transportation Act, 49
U.S.C. §1801 et seq., the Federal Water Polivtien Control Act, 33 U.S.C. §1251 et seq., the Clean
Air Act, 42 U.S.C. §7401 et seq., the Toxic Substances Control Act, 15 U.S.C. §2601-2629, the
Safe Drinking Water Act, 42 U.S.C. §§300f et sey.; and all similar federal, state and local
environmental statutes and ordinances and the reguladons, orders, and decrees now or hereafter
promulgated thereunder.

(i) No activity has been or shall be undertaken on #=-Premises which would cause:
(A) the Premises to become a hazardous waste treatment, storage- 0 disposal facility within the
meaning of, or otherwise bring the Premises within the ambit of, RCKA or any other Hazardous
Material Law; (B) a release or threatened release of Hazardous Material fréui the Premises within
the meaning of, or otherwise bring the Premises in violation of, CERCLA or 5ARA or any other
Hazardous Material Law; or (C) the discharge of Hazardous Material into any watireourse, body
of surface or subsurface water or wetland, or the discharge into the atmosphere of anyy Hazardous
Material which would require a permit under any Hazardous Material Law.

(iii)  No activity has been or shall be undertaken with respect to the Premises which
would cause a violation of or support a claim under any Hazardous Material Law.

(iv)  No underground storage tanks or underground Hazardous Material deposits are
or were located on the Property and subsequently removed or filled.

v No investigation, administrative order, litigation or settlement with respect to any
Hazardous Materials is threatened or in existence with respect to the Premises.

(vi)  No notice has been served on Mortgagor from any entity, governmental body, or
individual claiming any violation of any Hazardous Material Law, or requiring compliance with
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any Hazardous Material Law, or demanding payment or contribution for environmental damage
or injury to natural resources.

(b) Mortgagor agrees unconditionally to indemnify, defend, and hold Mortgagee harmless
against any

(i) loss, liability, damage, expense (including reasonable attorneys’ fees, legal costs
and expenses, in each and every case whether in or out of court, in original or appellate
proceedings or in bankruptcy), claim or defect in title arising from the imposition or recording of
a lien, the incurring of costs of required repairs, clean up or detoxification and removal under any
Hazardous Material Law with respect to the Premises, or liability to any third party arising out of
any-vialation of any Hazardous Material Law unless caused by Mortgagee or its agents; and

(i~ other loss, liability, damage, expense (including attorneys’ fees, legal costs and
expenses, it-ca%ii and every case whether in or out of court, in original or appellate proceedings
or in bankruptey);‘orclaim which may be incurred by or asserted against Mortgagee, including
loss of value of the’Premises directly or indirectly resulting from the presence on or under, or the
discharge, emissioir or release from, the Premises into or upon the land, atmosphere, or any
watercourse, body of surfucs or subsurface water or wetland, arising from the installation, use,
generation, manufacture, treatrient, handling, refining, production, processing, storage, removal,
clean up or disposal of any Hazardeous Material, whether or not caused by Mortgagor.

(c) Mortgagor shall pay when o< any judgments or claims for damages, penalties or
otherwise against Mortgagee, and shall assume the-burden and expense of defending all suits and
proceedings of any description with all persons, political subdivisions or government agencies arising out
of the occurrences set forth in (b) of this Section. In tte event that such payment is not made Mortgagee,
at its sole discretion, may proceed to file suit against Mortzazor to compel such payment.

(d) THIS SECTION SHALL APPLY TO ANY/ CLAIM, DEMAND OR CHARGE
CONTEMPLATED BY THIS MORTGAGE MADE OR ASSEKTED AT ANY TIME, AND,
WITHOUT LIMITATION, SHALL CONTINUE IN FULL- FORCE AND EFFECT
NOTWITHSTANDING THAT ALL OBLIGATIONS OF THE MORTGATOR AND/OR BORROWER
AND ANY OTHER PERSON OR ENTITY UNDER OR IN CONNECTIO /ITH THIS MORTGAGE
OR ANY RELATED DOCUMENT OR MATTER HAVE BEEN PAID, RELEASED OR FULFILLED
IN FULL. ANY CLAIM, DEMAND OR CHARGE ASSERTED AT ANY TIME RELATING TO THE
PERIOD OF TIME SET FORTH IN THIS PARAGRAPH SHALL BE SUBJECT TC THE TERMS
AND CONDITIONS OF THIS MORTGAGE. NOTWITHSTANDING THE AROVE, THIS
MORTGAGE SHALL NOT BE CONSTRUED TO IMPOSE ANY LIABILITY ON MORTGAGOR
FOR DIVISIBLE LOSS OR DAMAGE RESULTING SOLELY FROM HAZARDOUS NiZATERIAL
PLACED, RELEASED OR DISPOSED ON THE PROPERTY AFTER FORECLOSURE OR SALE OF
THE PREMISES PURSUANT TO THE AGREEMENT OR ACCEPTANCE BY MORTGAGEE OF A
DEED IN LIEU OF FORECLOSURE.

(e) Mortgagor shall promptly advise Mortgagee in writing of?
() any governmental or regulatory actions instituted or threatened under any

Hazardous Material Law affecting the Premises or the matters indemnified hereunder including
any notice of inspection, abatement or noncompliance;
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(i)  all claims made or threatened by any third party against Mortgagor or the
Premises relating to damage, contribution, cost recovery, compensation, loss or injury resulting
from any Hazardous Material;

(i)  Mortgagor’s discovery of any occurrence or condition on any real property
adjoining or in the vicinity of the Premises that could cause the Premises to be classified in a
manner which may support a claim under any Hazardous Material Law; and

(iv}  Mortgagor’s discovery of any occurrence or condition on the Premises or any
real property adjoining or in the vicinity of the Premises which could subject Mortgagor or the
Premises to any restrictions on ownership, occupancy, transferability or use of the Premises under
anyHazardous Material Law. Mortgagor shall immediately deliver to Mortgagee any
documeutation or records as Mortgagee may request in connection with all such notices,
inquiries, o4 communications, and shall advise Mortgagee promptly in writing of any
subsequent developments.

(H Mortgagee ‘shall promptly give written notice to Mortgagor of any action against
Mortgagee which might giv< rise to a claim by Mortgagee against Mortgagor under this Section. If any
action is brought against Mortgagre, Mortgagor, at Mortgagee’s sole option and Mortgagor’s expense,
may be required to defend agaiiist such action with counsel satisfactory to Mortgagee and, with
Mortgagee’s sole consent and approva!. to settle and compromise any such action. However, Mortgagee
may elect to be represented by separate chusel, at Mortgagor’s expense, and if Mortgagee so elects any
settlement or compromise shall be effected ¢nly with the consent of Mortgagee. Mortgagee may elect to
Join and participate in any settlements, remedial actians, legal proceedings or other actions included in
connection with any claims under this Mortgage.

14. FIXTURE FILING. Mortgagor and Mortgagee ugrze, to the extent permitted by law, that:

(a) All of the goods described in Section 2(h) herein as fixtures are or are to become fixtures
on the real property described in Exhibit A;

(b) This instrument, upon recording or registration in the ‘r-ai estate records of the proper
office, shall constitute a “fixture filing” within the meaning of Sections 9-33 «nd 9-402 of the Uniform
Commercial Code of Illinois:

(c) Mortgagor is the record owner of the real property described in Exhitat A. Mortgagee is
an [llinois banking corporation;

{d) The name of debtor (Mortgagor) is “PP NT 1, LLC”, and its address is c/o Pangea Real
Estate Holdings, LLC, 640 North LaSalle Street, Suite 638, Chicago, Illinois 60654; and

(e) The names of secured party (Mortgagee) is “The Northern Trust Company”, and its
address is 50 South LaSalle, Chicago, Illinois 60603.

] Mortgagor hereby authorizes Mortgagee to file one or more financing statements and
such other documents as Mortgagee may from time to time require to perfect or continue the perfection of
Mortgagee’s security interest in the Premises. Mortgagor shall pay all fees and costs that Mortgagee may
incur in filing such documents in public offices and in obtaining such record searches as Mortgagee may
reasonably require. In case Mortgagor fails to execute any financing statements or other documents for
the perfection or continuation of any security interest, Mortgagor hereby appoints Mortgagee as
Mortgagor’s true and lawful attorney-in-fact to execute any such documents on its behalf If any
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financing statement or other document is filed in the records normally pertaining to personal property,
that filing shall never be construed as in any way derogating from or impairing this Mortgage or the rights
or obligations of the parties under it.

15. MISCELLANEOUS.

(a) The recitals hereto are hereby made a part of this Mortgage. All the covenants hereof
shall run with the land. Time is of the essence of this Mortgage and of each and every provision hereof.

(b) To the extent that proceeds of the indebtedness secured by this Mortgage are used to pay
an outstanding lien, charge or prior encumbrance against the Premises, Mortgagee shall be subrogated to
any and ali righ’s and liens owned by any owner or holder of such outstanding liens, charges and prior
encumbrances, and shall have the benefit of the priority thereof, irrespective of whether said liens,
charges or encunibrarces are released.

©) Mortgegor-will do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged and deliverzd ‘all and every further acts, deeds, conveyances, transfers and assurances
necessary or advisable, in-ti¢ judgment of Mortgagee, for the better assuring, conveying, mortgaging,
assigning and confirming unto Mo.tzagee all property mortgaged hereby or property intended so to be,
whether now owned by Mortgagor or hereafter acquired.

(d) If the lien of this Mortgajze ’s invalid or unenforceable as to any part of the indebtedness
secured by this Mortgage, or if such lien is'inv2lid or unenforceable as to any part of the Premises, the
unsecured or partially secured portion of the incebtedness secured by this Mortgage shall be completely
paid prior to the payment of the remaining and jecured or partially secured portion thereof, and all
payments made on the indebtedness secured by this visrtijage, whether voluntary or under foreclosure or
other enforcement action or procedure, shall be considercd #o have been first paid on and applied to the
full payment of that portion thereof which is not secured or fally secured by the lien of this Mortgage.

(e) Nothing herein or in any Related Document coiniainednor any transaction related thereto
shall be construed or shall so operate either presently or prospeciively: (i) to require Mortgagor or
Borrower to pay interest at a rate greater than is lawful in such case to contract for, but shall require
payment of interest only to the extent of such lawful rate; or (ii) to requiré #1ortgagor or Borrower to
make any payment or do any act contrary to law; and if any provision herein contained shall otherwise so
operate to invalidate this Mortgage, in whole or in part, then such provision only siall be held for naught
as though not herein contained and the remainder of this Mortgage shall remain opera‘ive and in full force
and effect, and Mortgagee shall be given a reasonable time to correct any such error.

(f) In the event of the voluntary sale, or transfer by operation of law, or otherwise -of all or
any part of the Premises, Mortgagee is hereby authorized and empowered to deal with such vandee or
transferee with reference to the Premises, or the debt secured hereby, or with reference to any of the terms
or conditions hereof, as fully and to the same extent as it might with Mortgagor, without in any way
releasing or discharging Mortgagor from the covenants and/or undertakings hereunder, and without
Mortgagee waiving its rights to accelerate the Liabilities as set forth herein.

(2) Mortgagee, without notice, and without regard to the consideration, if any, paid therefor,
and notwithstanding the existence at that time of any inferior liens, may release any part of the Premises,
or any person liable for any indebtedness secured hereby, without in any way affecting the liability of any
party to this Mortgage or any Related Documents and without in any way affecting the priority of the lien
of this Mortgage, and may agree with any party obligated on said indebtedness to extend the time for
payment of any part or all of the indebtedness secured hereby. Such agreement shall not, in any way,
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release or impair the lien created by this Mortgage, or reduce or modify the liability of any person or
entity personally obligated for any Liabilities, but shall extend the lien hereof as against the title of all
parties having interest in said security which interest is subject to the indebtedness secured by this
Mortgage.

16. NOTICES. All notices, requests and demands to or upon the respective parties hereto shall be
deemed to have been given or made five business days after a record has been deposited in the mail,
postage prepaid, or one business day after a record has been deposited with a recognized overnight
courier, charges prepaid or to be billed to the sender, or on the day of delivery if delivered manually with
receipt acknowledged, in each case addressed or delivered if to Mortgagee to The Northern Trust
Company, Attention: Credit Administration Team, IL-CD-BB-11, 50 South LaSalle, Chicago, IL
60603, and i to Mortgagor to its address set forth above, or to such other address as may be hereafter
designated in writing by the respective parties hereto by a notice in accord with this Section.

17. ATTORNLYS’ FEES. As used herein, the terms “attorneys’ fees,” “reasonable attorneys’ fees,”
“reasonable counsel’s fees.” “costs of collection,” “costs and expenses of enforcement” and similar terms
and phrases shall include, vithout limitation, costs and fees of paralegals, amounts expended in litigation
preparation, telephone and-iclefax expenses, mileage, depositions, postage, photocopies, and process
Service.

18. ILLINOIS MORTGAGE FORECLOSURE LAW. [t is the intention of Mortgagor and
Mortgagee that the enforcement of the t<rms and provisions of this Mortgage shall be accomplished in
accordance with the Ilinois Mortgage Forezlesure Law, 735 ILCS 5/15-1101, et seq. (the “Act™), and
with respect to such Act, Mortgagor agrees and covenants that:

(a) Mortgagor and Mortgagee shall have dic benefit of all of the provisions of the Act,
including, to the extent provided by law, all amendmenis tnereto which may become effective from time
to time after the date hereof. In the event any provision ot the Act which is specifically referred to herein
may be repealed, Mortgagee shall have the benefit of such provision as most recently existing prior to
such repeal, as though the same were incorporated herein by express reference;

(b) Wherever provision is made in this Mortgage for insu:asics policies to bear mortgagee
clauses or other loss payable clauses or endorsements in favor of Mortgagee, urto confer authority upon
Mortgagee to settle or participate in the settlement of losses under policies o insurance or to hold and
disburse or otherwise control use of insurance proceeds, from and after the ‘sutry of judgment of
foreclosure, all such rights and powers of Mortgagee shall continue in Mortgagee as judgment creditor or
mortgagee until confirmation of sale;

(c) Except as varied by a court of faw, all advances, disbursements and expenditures made or
incurred by Mortgagee before and during a foreclosure, and before and after judgment of foreclosire, and
at any time prior to sale, and, where applicable, after sale, and during the pendency of any related
proceedings, for the following purposes, in addition to those otherwise authorized by the Mortgage or by
the Act (collectively “Protective Advances™), shall have the benefit of all applicable provisions of the Act.
All Protective Advances shall be so much additional indebtedness secured by this Mortgage and shall be
considered part of the Liabilities, and shall become immediately due and payable without notice and with
interest thereon from the date of the advance until paid at the rate of interest payable after default under
the terms of the Note. This Mortgage shall be a lien for ail Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(5)
of Section 5/15-1302 of the Act;
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(d) In addition to any provision of this Mortgage authorizing Mortgagee to take or be placed
in possession of the Mortgaged Property, or for the appointment of a receiver, Mortgagee shall have the
right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in possession of the
Mortgaged Property or at its request to have a receiver appointed, and such receiver, or Mortgagee, if and
when placed in possession, shall have, in addition to any other powers provided in this Mortgage, all
rights, powers, immunities, and duties as provided for in Sections 5/15-1701, 5/15-1703 and 5/15-1704 of
the Act; and

(e) Mortgagor acknowledges that the Mortgaged Property does not constitute agricultural
real estate, as said term is defined in Section 5/15-1201 of the Act or residential real estate as defined in
Section 5/15-1219 of the Act. As provided by law and pursuant to Section 5/15-1601(b) of the Act,
Mortgagor kei=ty waives any and all right of redemption.

19. VARIALLY RATE; ADDITIONAL INTEREST. This Mortgage secures the full and timely
payment of the Liaviitics, including, among other things, the obligation to pay interest on the unpaid
principal balance at a vaniziie rate of interest as provided in the Note.

20. MISCELLANEGUS. - This Mortgage, the Related Documents, and any document or
instrument executed in connsction herewith or therewith, unless in each case otherwise
specifically provided therein: (i) znail be governed by and construed in accordance with the
internal law of the State of Illinois; ai(ii) shall be deemed to have been executed in the State of
lllinois. This Mortgage shall bind Morgagor, its(his)(her) heirs, trustees (including successor
and replacement trustees), executors, persciiii representatives, successors and assigns, and shall
inure to the benefit of Mortgagee, its successjrs and assigns, except that Mortgagor may not
transfer or assign any rights or obligations hercunder without the prior written consent of
Mortgagee. Mortgagor agrees to pay upon demand il zxpenses (including attomeys’ fees, legal
costs and expenses, in each case whether in or out of cot, in original or appellate proceedings
or in bankruptcy) incurred or paid by Mortgagee or any holder hereof in connection with the
enforcement or preservation of its rights hereunder or under any Kelated Document or under any
document or instrument executed in connection herewith or thevewith. To the maximum extent
permitted by applicabie law, Mortgagee is hereby authorized by Mortgagoi without notice to Mortgagor
to fill in any blank spaces and dates herein or in any Related Document to c¢zform to the terms of the
transaction and/or understanding evidenced hereby. THIS MORTGAGE AND THE RELATED
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THF TARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMEFOPANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES.

21. NO PARTY HERETO MAY SEEK OR RECOVER PUNITIVE DAMAGES IN ANY
PROCEEDING BROUGHT UNDER OR IN CONNECTION WITH THIS MORTGAGE OR ANY
RELATED DOCUMENT. THIS PROVISION IS A MATERIAL INDUCEMENT TO
MORTGAGEE TO EXTEND CREDIT SECURED BY THE PREMISES.

22. AUTHORIZATION TO RECORD PHONE CALLS. FOR ITSELF AS WELL AS
ANY RELATED PARTY AND ANY AGENT, DIRECTOR, EMPLOYEE, MANAGER,
MEMBER, OFFICER, OR PARTNER OF MORTGAGOR, AS APPLICABLE,
MORTGAGOR IRREVOCABLY CONSENTS TO MORTGAGEE’S RECORDING OF
ANY TELEPHONE CONVERSATION PERTAINING TO THIS MORTGAGE OR ANY
RELATED DOCUMENT,
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23.  JURISDICTION AND VENUE. Notwithstanding the terms of any Related
Document to the contrary, Mortgagor and (by its acceptance hereof) Mortgagee:

(a) agree irrevocably that all suits, actions or other proceedings with respect to this
Mortgage shall be subject to litigation in courts having situs within or jurisdiction over the state
and county where the Premises are located;

(b) consent and submit to the jurisdiction of any such court; and

(c) waive any right to transfer or change the venue of any suit, action or other
proceeding brought in accordance with this Section, or to claim that any such proceeding has been
brought in 2 iniconvenient forum.

24. WAIVER 2F JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY LAW,
MORTGAGOR A¥y* (BY ITS ACCEPTANCE HEREOF) MORTGAGEE VOLUNTARILY,
KNOWINGLY, IRREVGCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT THEY OR
ANY OF THEM MAY HAVE TO HAVE A JURY PARTICIPATE IN RESOLVING ANY
DISPUTE (WHETHER BASEZ UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR
AMONG MORTGAGOR AND-/WORTGAGEE ARISING OUT OF OR IN ANY WAY RELATED
TO THIS AGREEMENT, ANY RELATED DOCUMENT, OR ANY RELATIONSHIP BETWEEN
MORTGAGEE AND MORTGAGOR.

25, AMENDMENT AND RESTATEMZMT, This Mortgage amends, restates, and replaces in its
entirety that certain Mortgage, Security Agreement, Assignment of Rents and Fixture Filing (with Future
Advances) dated March 31, 2012, and recorded April 11. 2012, as Document No. 1210242021, assumed
by Mortgagor pursuant to Assumption Agreement dated =s-of the date of this Mortgage (collectively, the
“Original Mortgage™), it being understood and agreed thut the indebtedness secured by the Original
Mortgage has not been repaid, that this Mortgage secures thesa:ie indebtedness secured by the Original
Mortgage and that Mortgagor and Mortgagee intend and agree thzi the lien of this Mortgage shall have
and be entitled to the same priority as the lien of the Original Mortgage.

[Signature page follows]
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IN WITNESS WHEREOF MORTGAGOR HAS SIGNED, SEALED AND DELIVERED THIS
MORTGAGE AS OF THE DATE INDICATED ABOVE. '

PP NT 1, LLC, an ]llinois limited
liability company

By: Pangea Real Estate Holdings, LLC, a Delaware
limited liability company, its managing member

By: Pangea Equity Partners, L.P., a Delaware limited
rartnership, its managing member

By: Tangea Equity GP, LLC, a Delaware limited
niaaiity company, its general partner

By: PLZP Holdings, Inc., a Delaware corporation, its managing
member

By: ’ﬁgﬁ

Name: Alben Goldstein
Title: Presiden:

STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )
On this %) day of \)M\V , 2013, efore me appeared Albert Goldstein, to

me personally known to be the President of thd managing membe’ of the general partner of the managing
member of the managing member of PP NT 1, LLC, an Illinois limi‘ed i'ability company, and that said
instrument was signed in behalf of said limited liability company by authe:ity of its authorized signatory,
Albert Goldstein; and said Albert Goldstein acknowledged said instrumen’ 1c be the free act and deed of
said limited liability company.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed m official seal in the
County and State aforesaid on the day and year first above written.

\

YN, v
OFFICIAL SEAL Name (print):___ | AWAA_ ¢0O

LINDA KO

Notary Public

Notary Public - State of llinos . . . 1__‘ ‘2 o)
My Commission Expires Dac 4, 2016 My Commission Expires: \ | Dq’ ! l(’
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EXHIBIT A

Legal Description

LOTS 17 AND 18 IN BLOCK 2 IN JOHN J. MITCHELL'S SOUTH PARK SUBDIVISION OF
BLOCKS 9, 10 AND 11 IN MAHER'S SUBDIVISION OF THE SOUTH EAST 1/4 OF SECTION 15,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

ADDRESS: 2023 S. VERNON AVENUE, CHICAGO, ILLINOIS éﬂé}7

PINS: 20-15-402-008-0000
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EXHIBIT B

Permitted Encumbrances

EASEMENT IN FAVOR OF COMCAST OF ILLINOIS 11l INC., AND ITS/THEIR RESPECTIVE
SUCCESSORS AND ASSIGNS, TO INSTALL, OPERATE AND MAINTAIN ALL EQUIPMENT
NECESSARY FOR THE PURPOSE OF SERVING THE LAND AND OTHER PROPERTY,
TOGETHER *¥ITH THE RIGHT OF ACCESS TO SAID EQUIPMENT, AND THE PROVISIONS
RELATING TEEERETO CONTAINED IN THE GRANT RECORDED/FILED AS DOCUMENT NO.
1131810067.

AS NOTED ON THAT CZRTAIN PLAT OF SURVEY BY L. R. ASSOCIATES, P. C., DATED
FEBRUARY 13, 2012 NUMIER 12FEB-75;

1. POSSIBLE PARTY WALL AN PARTY WALL RIGHTS ALONG THE SOUTH LINE OF THE
LAND.

2. POSSIBLE ENCROACHMENT OF THE TENCE LOCATED MAINLY ON THE LAND ONTO PUBLIC
PROPERTY WEST AND ADJOINING.
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