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This Instrument was prepared by:

Andrew L. Glubisz

CHUHAK & TECSON, P.C.
30 S. Wacker Drive, 26" Floor
Chicago, Illinois 60606

Upon recording to
be returned to:

SCHAUMBVRG BANK & TRUST COMPANY, N.A.
9700 W. Higgins Road, Suite 720

Rosemont, Illinoiz 5018

Attention: Commercizi Peal Estate Department

CONSTRUCTION MOKTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND UCC FIXTURE FILING

THIS INDENTURE made as' o’ May 9, 2019, by and between PIONEER 5300
BLACKSTONE LLC, an Illinois limited liability company, whose mailing address is 43
Purchase Street, 2nd Floor, Rye, NY 1058C (“Morigapor”), and SCHAUMBURG BANK &
TRUST COMPANY, N.A., its successors and ausigns, whose mailing address is 9700 W.
Higgins Road, Suite 720, Rosemont, Illinois 60018 (“Marigagee™).

WITNESSETE:

WHEREAS, Mortgagor is the owner of the fee simpie estate in and to the real estate
described in Exhibit A attached hereto and by this reference incorporatad herein {“Land”); and,

WHEREAS, pursuant to a Loan Agreement dated of even dateherewith (hereinafter
referred to as the “Loan Apreement”; capitalized terms used herein and not dctined herein shall
have the respective meanings assigned thereto in the Loan Agreement), Mortgagee has agreed to
make a loan (“Loan™) in the amount Seven Million Three Hundred Thousand and 50100 Dollars
U.S. (87,300,000.00) for the purpose of refinancing existing indebtedness; and

WHEREAS, the Loan shall be evidenced by that certain Promissory Note (“Note™) dated
as of the date hereof executed by Mortgagor payable to the order of Mortgagee in the original
principal amount Seven Million Three Hundred Thousand and 00/100 Dollars U.S.
($7,300,000.00), whereby Mortgagor promises to pay the said principal sum and interest at the
rate and in installments as provided in the Note; and

WHEREAS, this Mortgage is given to secure the Note in the amount of Seven Million
Three Hundred Thousand and 00/100 Dollars U.S. ($7,300,000.00), all as described in the Loan
Agreement, and payment and performance of all indebtedness, obligations and liabilities relating
to any Swap Agreement (as defined in the Loan Agreement), and secures not only the
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indebtedness from Mortgagor to Mortgagee existing on the date hereof but all such future
advances, whether such advances are obligatory or to be made at the option of Mortgagee, or
otherwise, as are made after the date of this Mortgage as provided in the Loan Agreement or any
Swap Agreement, to the same extent as if such future advances were made on the date of the
execution of this Mortgage, although there may be no advance made at the time of execution of
this Mortgage, and although there may be no indebtedness outstanding at the time any advance is
made. The total amount of indebtedness secured by this Mortgage may increase or decrease
from time to time, but the total unpaid balance so secured at any one time shall not exceed a
maximum principal amount of $14,600,000.00, plus interest thereon, plus any advances or
disbursemerts made by Mortgagee for the payment of taxes, special assessments, insurance, or
other itenis 25 provided in this Mortgage relating to the Mortgaged Premises or under any Swap
Agreement, «ogether with the interest on such advances or disbursements at the applicable rate
set forth in the Wote. Maximum Indebtedness: In no event shall this Mortgage secure an amount
in excess of 200%. of the principal amount of the Note secured hereby, provided that the
Mortgagee shall be urde: no obligation to advance funds in excess of the principal amount of the
Note.

NOW, THEREFORE, Morteagor, to secure the payment of said principal sum of money
and said interest in accordance w th tae terms, provisions and limitations of this Mortgage, and
of the Note and any Swap Agreement secured hereby and any other sums advanced by
Mortgagee to protect the security of thic Mortgage or discharge the obligations of Mortgagor
hereunder, and the performance of the covenants.and agreements herein contained and contained
in the Note, any Swap Agreement and in any other documents evidencing or securing the
indebtedness evidenced by the Note and desciibed in the Loan Agreement (the Note, this
Mortgage, the Loan Agreement, any Swap Ageecment and such other documents being
hereinafter refetred to collectively as “Loan Documents”). by Mortgagor to be performed, and
also in consideration of the sum of One Dollar ($1.00)/i hand paid, the receipt whereof is
hereby acknowledged, does by these presents MORTCAGZ. GRANT, CONVEY and
RELEASE unto Mortgagee, its successors and assigns, the Land 7aud all of its estate, righ, fitle
and interest therein, situate, lying and being in the County of Cook und State of Illinois, which
Land, with the property hereinafter described, is referred to herein coil:ctively as “Premises” ot
as “Morteaged Premises”.

TOGETHER with all easements, rights of way, strips and gores of lana ‘vaults, streets,
alleys, water rights, mineral rights, and rights used in connection with the Land oz ta provide a
means of access to the Land, and all tenements, hereditaments and appurtenances ihoreof and
thereto pertaining or belonging, and all underground and overhead passageways and licenses in
connection therewith;

TOGETHER with all leasehold estates, right, title and interest of Mortgagor in any and
all leases, subleases, management agreements, arrangements, concessions, or agreements, written
or oral, relating to the use and occupancy of the Land and improvements or any portion thereof
located thereon, now or hereafter existing or entered into;

TOGETHER with all rents, issues and profits thereof for so long and during all such
times as Mortgagor may be entitled thereto (which are pledged primarily and on a parity with
said real estate and not secondarily);
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TOGETHER with any and all buildings and improvements now or hereafter erected on
the Land, including, but not limited to, the fixtures, attachments, appliances, equipment,
machinery, and other articles attached to said buildings and improvements and all tangible
personal property owned by Mortgagor now or any time hereafter located on or at the Land or
used in connection therewith, including, but not limited to, all goods, machinery tocls, equipment
(including fire sprinklers and alarm systems, air conditioning, heating, boilers, refrigerating,
electronic monitoring, water, lighting, power, sanitation, waste removal entertainment,
recreational, window or structural cleaning rigs maintenance and all other equipment of every
kind), lobby and all other indoor or outdoor furniture (including tables, chairs, planters, desks,
sofas, shelves, lockers and cabinets) furnishings, appliances, inventory, rugs, carpets and other
floor coveétings, draperies, drapery rods and brackets, awnings, venetian blinds, partitions,
chandeliers and-other lighting fixtures, and all other fixtures, apparatus, equipment, furniture,
furnishings, ali~eOnstruction, architectural and engineering contracts, subcontracts and other
agreements now or nereafter entered into by Mortgagor and pertaining to the construction or
remodeling of improvéménts on the Land, plans and specifications and other tests or studies now
or hereafter prepared in ¢ iitemplation of constructing or remodeling improvements on the Land,
it being understood that the enuineration of any specific articles of property shall in nowise result
in or be held to exclude any iteias of nroperty not specifically mentioned;

TOGETHER with all the estate, interest, right, title, other claim or demand, including
claims or demands with respect to the prosedds of insurance in effect with respect thereto, which
Mortgagor now has or may hereinafter acquire in the Premises, and any and all awards made for
the taking by eminent domain, or by any proccedings or purchase in lieu thereof, of the whole or
any part of the Premises, including, without any lim.tation, any awards resulting from the change
of grade of streets and awards for severance damages

All of the land, estate and property hereinabove ‘described, real, personal and mixed,
whether affixed or annexed or not (except where otherwise hereinabove specified) and all rights
hereby conveyed and mortgaged are intended so to be as a unif-and are hereby understood,
agreed and declared to form a part and parcel of the real estate and-to‘se appropriated to the use
of the real estate, and shall for the purposes of this Mortgage be decried to be real estate and
conveyed and mortgaged hereby.

Mortgagor covenants that it is lawfully seized of the Premises, uiac the same are
unencumbered except for the Permitted Exceptions, and that it has good right, {v!i power and
lawful authority to convey and mortgage the same, and that it will warrant and forever-d=isnd the
Premises and the quiet and peaceful possession of the same against the lawful claims of all
persons whomsoever.

TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors and assigns
forever, for the purposes and uses herein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

L. Maintenance, Repair and Restoration of Improvements. Payment of Prior Liens.
etc.: Except as otherwise provided herein or in the Loan Agreement, Mortgagor shall (a) repair,
restore or rebuild, within a commercially reasonable period of time, any buildings or
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improvements now or hereafter on the Premises which may become damaged or be destroyed;
(b) keep the Premises in good condition and repair, without waste, and free from mechanics’
liens or claims for lien not expressly subordinated to the lien hereof; provided, however, that
Mortgagor shall have the right to contest in good faith and with reasonable diligence the validity
of any such lien or claim upon furnishing (i) to the title insurance company approved by
Mortgagee such security or indemnity as it may require to induce said title insurance company to
issue its title insurance commitment or its mortgage title insurance policy insuring against all
such claims or liens, in form satisfactory to Mortgagee, and (ii) to Mortgagee such other security
with respect to such claim as may be acceptable to Mortgagee; (c) pay when due any
indebtedness. or installment or portion thereof which may be secured by a lien or charge on the
Premises ‘and comply with all requirements of all loan documents evidencing or securing such
indebtedness, snd upon request exhibit satisfactory evidence of the discharge of such lien to
Mortgagee; (d) complete within a reasonable time any building or buildings now or at any time
in process of erection upon the Premises; (¢) comply and cause the Premises at all times to be
operated in compliance with all legal requirements of law, municipal ordinances, or restrictions
of record with respect to/the Premises and the use thereof, and with all federal, state, local and
municipal environmental, healtn.and safety laws, statutes, ordinances, rules and regulations, so
that no cleanup requirement or any.claim or other obligation or responsibility arises from a
violation of any such laws, statutes. ordinances, rules and regulations; (f) make no material
alterations in the Premises except as veqnired by law or municipal ordinance; (g) suffer or permit
no change in the general nature of the uecrinancy of the Premises, without Mortgagee’s written
consent; (h) initiate or acquiesce in any ciassification or change in any zoning, use, building
code, or other law, ordinance, statute, or regulation governing the use or development of the
Premises, without Mortgagee’s prior written censent; (i) pay each item of indebtedness, or
installment or portion thereof, due from Mortgagor (¢t if Mortgagor is a trust, from Mortgagor’s
beneficiary) to Mortgagee as set forth herein and in the Loan Agreement; and (j) pay each item
of indebtedness secured by this Mortgage when due according to-the terms hereof or of the Note.

2. Representations and Covenants: Mortgagor hereby igpresents and covenants to
Mortgagee that:

2.1  Power. ete.: Mortgagor (a) is a limited liability company duly organized,
validiy existing and in good standing under the laws of the State of Illinois and has complied
with all conditions prerequisite to its doing business in the State of Illinois; (b) has thc.power and
authority to own its properties and to carry on its business as now being condncied; (c) is
qualified to do business in every jurisdiction in which the nature of its business or its preperties
makes such qualification necessary; and (d) is in compliance in all material respects with all
laws, regulations, ordinances and orders of public authorities applicable to it.

2.2 Validity ol Loan [nstruments: (a) the execution, delivery and performance
of its obligations by Mortgagor of the Note, this Mortgage and all additional Loan Documents to
which Mortgagor is a party, and the borrowing evidenced by the Note (1) are within the powers
of Mortgagor; (2) have been duly authorized by all requisite actions; (3) have received all
necessary governmental approval; and (4) do not violate any provision of any law, any order of
any court or agency of government ot any material indenture, agreement or other instrument to
which Mortgagor is a party, ot by which it or any portion of the Mortgaged Premises is bound, or
be in conflict with, result in breach of, or constitute (with due notice and/or lapse of time) a

4819-5989-3652.1.29188.70345 4



1913049114 Page: 6 of 28

UNOFFICIAL COPY

default under any such indenture, agreement, or other instrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever, upon any of its
property or assets, except as contemplated by the provisions of this Mortgage and any additional
Loan Documents; and (b) the Note, this Mortgage and all additional Loan Documents to which
Mortgagor is a party, when executed and delivered by Mortgagor, will constitute the legal, valid
and binding obligations of Mortgagor, and other obligors named therein, if any, in accordance
with their respective terms; subject, however, to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, and to such exculpation provisions as may be
hereinafter specifically set forth.

2.3 Qther Information: All other information, reports, papers, balance sheets,
statements ¢f rrofit and loss, and data given by Mortgagor to Mortgagese, its agents, employees,
representatives-0r counsel in respect of Mortgagor or others obligated under the terms of the
Note, this Mortgage and all other Loan Documents are accurate and correct in all material
respects and complete irsofar as completeness may be necessary to give Mortgagee a true and
accurate knowledge of th-subject matter.

24 Litigation: There is not now pending against or affecting Mortgagor, nor,
to the knowledge of Mortgagor i: there threatened, any action, suit or proceeding at law or in
equity or by or before any administrativ2 agency which if adversely determined would materially
impair or affect the financial condition ¢r oreration of Mortgagor or the Mortgaged Premises.

3. Pavment of Taxes: Subject t¢ Mortgagor's right to contest in accordance with
Section 7.4 of the Loan Agreement, Mortgagor shall pay before any penalty attaches all general
taxes, and shall pay special taxes, special assessmerts, water charges, sewer service charges, and
other charges against the Premises and any personal propecty located thereon, and/or against the
rents and other income derived from the Premises, when/due, and shall, upon written request,
furnish to Mortgagee duplicate receipts therefor.

4. Escrow Deposits: Mortgagor shall, following the exlizustion of any Reserves as
set forth under the Loan Agreement, deposit with the Mortgagee, in accaidance with the monthly
payments due under the Note, until the indebtedness secured by this Mo:tzage is fully paid, a
sum equal to one-twelfth (1/12th) of one hundred five percent (105.00%) ot the most recent
ascertainable annual real estate taxes on the Premises (“Taxes™). If requested by tiie Mortgagee,
Mortgagor shall also deposit with the Mortgagee an amount of money which, togeter with the
aggregate of the monthly deposits to be made pursuant to the preceding sentence as of 0'5¢ month
prior to the date on which the next installment of annual Taxes for the current calendar year
become due, shall be sufficient to pay in full such installment of annual Taxes, as estimated by
the Mortgagee. Such deposits are to be held without any allowance of interest and are to be used
for the payment of Taxes next due and payable when they become due. So long as no Event of
Default shall exist, the Mortgagee shall, at its option, pay such Taxes when the same become due
and payable (upon submission of appropriate bills therefor from Mortgagor) or shall release
sufficient funds to Mortgagor for the payment thereof. If the funds so deposited are insufficient
to pay any such Taxes for any year (or installments thercof, as applicable) when the same shall
become due and payable, Mortgagor shall, within ten (10) days after receipt of written demand
therefor, deposit additional funds as may be necessary to pay such Taxes in full. If the funds so
deposited exceed the amount required to pay such Taxes for any year, the excess shall be applied

4810-5989-3652.1.29188 70345 5
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toward subsequent deposits. Said deposits need not be kept separate and apart from any other
funds of the Mortgagee. The Mortgagee, in making any payment hereby authorized relating to
Taxes, may do so according to any bill, statement or estimate procured from the appropriate
public office without inquiry into the accuracy of such bill, statement or estimate or into the
validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof.

5. Morttgagee's Interest in_and Use of Deposils: Upon an Event of Default,
Mortgagee shall in its sole discretion, apply any monies at the time on deposit pursuant to the
above to cure an Event of Default or to pay any of the indebtedness secured by this Mortgage in
such order and manner as Mortgagee may elect. If such deposits are used to cure an Event of
Default oi tc pay any of the indebtedness secured by this Mortgage, the Mortgagor shall
immediately; vpon demand by Mortgagee, deposit with Mortgagee an amount equal to the
amount expendcr by Mortgagor from the deposits. When the indebtedness secured by this
Mortgage has been fully paid, any remaining deposits shall be returned to Mortgagor. Such
deposits are hereby plédged as additional security for the indebtedness secured by this Mortgage
and shall not be subject to"the direction or control of the Mortgagor. Mortgagee shall not be
liable for any failure to ajply_to the payment of Taxes any amount so deposited unless
Mortgagor, prior to an Event st Dafault, shall have requested in writing that Mortgagee make
application of such funds to the paytaent of such amounts, accompanied by the bills for such
Taxes. Mortgagee shall not be liable for any act or omission taken in good faith or pursuant to
the instruction of any party.

6. Insurance:  Mortgagor shall keep the Premises, including all buildings and
improvements now or hereafter situated on the Liard. insured in accordance with the provisions
of the Loan Agreement. Mortgagor shall also provadc and keep in effect comprehensive public
liability Insurance with such limits for personal injury and death and property damage set forth in
the Loan Agreement.

After depletion of the insurance premium reserve, if wiy, established in the Approved
Budget, if an Event of Default exists, Mortgagor will deposit with Mortgagee upon request of
Mortgagee, an amount sufficient to pay premiums due or which may bccome due relating to any
insurance required hereunder in such manner and at such times as Mortgagee may, in its
reasonable discretion, deem advisable. Such deposits shall be held withou! any allowance of
interest and need not be kept separate and apart. In no event shall Mortgagee be {iable for any
damages arising out of Mortgagee’s manner or method of estimating or making suzp-payments,
except in the case of gross negligence or willful misconduct of Mortgagee.

In the event of a foreclosure of this Mortgage, or in case of any transfer of title to the
Mortgaged Premises in extinguishment of the debt secured hereby, all right, title and interest of
Mortgagor to any insurance policy covering the Mortgaged Premises shall pass to Mortgagee or
transferee of the Mortgaged Premises.

7. Adjustment of Losses with Insurer and Application of Proceeds of Insurance;

A, In case of loss or casualty, Mortgagee (or after entry of decree of
foreclosure, purchaser at the sale, or the decree creditor, as the case may be) is hereby authorized
to settle any insurance claim filed. All insurance proceeds relating to any loss or casualty may,

4810-3989-3652.1.29188.70345 6
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in accordance with the terms of the Loan Agreement, either be applied in reduction of the
indebtedness secured hereby, whether due or not, or be held by Mortgagee and used to reimburse
Mortgagor for the cost of the rebuilding or restoration of the buildings or improvements on the
Premises. In the event, pursuant to the terms of the Loan Agreement, Mortgagee elects to apply
said insurance proceeds in reduction of the indebtedness secured hereby, all expenses and fees of
collection incurred by Mortgagee shall first be deducted and paid to Mortgagee.

B. In the event, pursuant to the terms of the Loan Agreement, any insurance
proceeds are applied to pay for the cost of rebuilding or restoration of the buildings and
improvements on the Mortgaged Premises, such funds will be made available for disbursement
by Mortgager; provided however, that (i) should any insurance company have, in the reasonable
opinion of Mortzagee, a defense against Mortgagor (but not against Mortgagee) to any claim for
payment due te-Jamage or destruction of the Mortgaged Premises or any part thereof by reason
of fire or other cascaity submitted by Mortgagee or any party on behalf of Mortgagee, or should
such company raise any cefense against Mortgagor (but not against Mortgagee) to such payment,
ot (ii) should the net pinceeds of such insurance coilected by Mortgagee be less than the
estimated cost of the requisit¢ work as determined by Mortgagee, which estimate shall include a
reasonable contingency, and Miortgagor fails to deposit with Mortgagee the amount of such
deficiency, then Mortgagee may, it its option, whether or not Mortgagee has received funds from
any insurance settlements, declarethe unpaid balance of the debt secured hereby to be
immediately due and payable, and Morigzgae may then treat the same as in the case of any other
default hereunder. In the event such procceds are applied toward restoration or rebuilding, the
buildings and improvements shall be so restcred or rebuilt as to be of at least equal value and
substantially the same character as prior to such da:nage or destruction. Such proceeds shall be
made available, from time to time, in the same ‘manner and under the same conditions as
Disbursements are made available under the Loan Agrzeiient. All plans and specifications for
such rebuilding or restoration shall be presented to and approved by Mortgagee prior to the
commencement of any such repair or rebuilding.

C. In case of loss or casualty after foreclosure: nroceedings have been
instituted, the proceeds of any such insurance policy or policies, if rict2pplied as aforesaid in
rebuilding or restoring the building or improvements, shall be applied in payment or reduction of
the indebtedness secured hereby or in payment or reduction of the amount/dug in accordance
with any decree of foreclosure that may be entered in any such proceedings, aid bz balance, if
any, shall be paid to the owner of the equity of redemption if he shall then be’extitled to the
same, or as the court may direct. In case of the foreclosure of this Mortgage, the couit in its
decree may provide that the mortgage clause attached to each of said insurance policies may be
cancelled and that the decree creditor may cause a new loss clause to be attached to each of said
policies making the loss thereunder payable to said decree creditor; and any such foreclosure
decree may further provide that in case of one or more redemptions under said decree, pursuant
to the statute in such case made and provided, then and in every such case, each successive
redemptor may cause the preceding loss clause attached to each insurance policy to be cancelled
and a new loss clause to be attached thereto, making the loss thereunder payable to such
redemptor. In the event of foreclosure sale, Mortgagee is hereby authorized, without the consent
of Mortgagor, to assign any and all insurance policies to the purchaser at the sale, or to take such
other steps as Mortgagee may deem advisable, to cause the interest of such purchaser to be
protected by any of the said insurance policies.

4810-5989-3652.1.29188 70345 7
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D.  Nothing contained in this Mortgage shall create any tesponsibility or
obligation on Mortgagee to collect any amount owing on any insurance policy to rebuild, repair
or replace any damaged or destroyed portion of the Premises, including any improvements, or to
perform any act hereunder.

E. Any surplus which may remain out of any proceeds from any insurance
proceeds or award after payment of such costs of rebuilding or restoration of the Premises shall
be applied to reduce the outstanding principal balance of the Loan without any charge for
prepayment and, with respect to the balance remaining after such application to the Loan, if
Mortgagor is not entitled to such award, be paid to any other party entitled thereto.

8. Method of Taxation:

8.1 ~Stamp Tax: If, by the laws of the United States of America, or of any
state, municipality or cther governmental body having jurisdiction over Mortgagor or its
property, any tax imposition or assessment is due or becomes due in respect of the issuance of
the Note, this Mortgage or upon the interest of Mortgagee in the Premises, or any tax, assessment
or imposition is imposed upon ivlortgagee relating to the lien created hereunder, or any of the
foregoing, Mortgagor covenants aid agrees, provided the same shall not be prohibited by law, to
pay such tax, levy, assessment or imposition in the manner required by any such law and, to the
extent the same is not prohibited by lavs, the failure to so pay same shall constitute an Event of
Default hereunder and at the option of Mor.gagee all sums secured hereby shall in such event be
immediately due and payable. Mortgagor farther covenants to hold harmless and agrees to
indemnify Mortgagee, its successors or assigns, @gainst any liability incurred by reason of the
imposition of any tax on the issuance of the Note. 1 Mortgagor is prohibited by law from paying
any tax levy, assessment or imposition, then at the eiection of Mortgagor all amounts due
Mortgagee in connection with Loan shall become immediately due and payable.

82  Chanee in Method of Taxation: In the event of the enactment after this
date of any law of the state in which the Premises are located deducting from the value of land
for the purpose of taxation any lien thereon, or imposing upon Mortgagee the payment of the
whole or any part of the taxes or assessments or charges or liens herem, 12quired to be paid by
Mortgagor. or changing in any way the laws relating to the taxation of riorigages or debts
secured by mortgages or Mortgagee’s interest in the Premises, or the manncz-0f eollection of
taxes, so as to adversely affect this Mortgage or the debt secured hereby or the nsider hereof,
then, and in any such event, Mortgagor, upon demand by Mortgagee, shail pay such taxes or
assessments, or reimburse Mortgagee therefor; provided, however, that if in the opinion of
counsel for Mortgagee (a) it might be unlawful to require Mortgagor to make such payment; or
(b) the making of such payment might result in the imposition of interest beyond the maximum
amount permitted by law, then and in such event, Mortgagee may elect, by notice in writing
given to Mortgagor, to declare all of the indebtedness secured hereby to be and become due and
payable without penalty or premium sixty (60) days from the giving of such notice.

9. Na Merper: It being the desire and intention of the parties hereto that this
Mortgage and the lien hereof do not merge in fee simple title to the Premises, it is hereby
understood and agreed that should Mortgagee acquire any additional interest in or to the
Premises or the ownership thereof, then, unless a contrary intent is manifested by Mortgagee, as

4810-5989-3652.1.29188.70345 8
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evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mortgage and the lien hereof shall not merge in the fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

10.  Prepayment Privilege: Mortgagor shall have the privilege of making prepayments
on the principal of the Note (in addition to the required payments) in accordance with the terms
and conditions set forth in the Note.

11, Assisnment of Rents and Leases:

A.  To further secure the indebtedness secured hereby, Mortgagor does hereby
sell, assign andi transfer unto Mortgagee, to the extent assignable, all the rents, issues and profits
now due with respect to the Premises and does hereby sell, assign and transfer onto Mortgagee
all Mortgagor’s righ*, title and interest as lessor under or by virtue of any lease, whether written
or verbal, or any letiing of, or of any agreement for the use or occupancy of the Premises or any
part thereof, which may kave been heretofore or may be hereafter made or agreed to or which
may be made or agreed to by-Mortgagor or its agents or beneficiaries under the powers herein
granted (collectively, “Leases™); it being the intention hereby to establish an absolute transfer
and assignment of the Leases, and all the avails thereunder, unto Mortgagee, and Mortgagor does
hereby appoint irrevocably Mortgage< iis true and lawful attorney in its name and stead (with or
without taking possession of the Premises a5 provided in Paragraph 17 hereof) to rent, lease or
let all or any portion of the Premises to any party or parties at such rental and upon such terms as
Mortgagee shall, in its discretion, determine, @and to collect all of said avails, rents, issues and
profits arising from or accruing at any time herealtei, and all now due or that may hereafter exist
on the Premises, with the same rights and powiers and subject to the same immunities,
exoneration of liability and rights of recourse and inidsinaity as Mortgagee would have upon
taking possession pursuant to the provisions of Paragraph 1/ hereof.

B. Mortgagor represents and agrees that no-reric has been or will be paid by
any person in possession of any portion of the Premises for more thaw ane installment in advance
and that the payment of none of the rents to accrue for any portion of the Premises has been or
will be, without Mortgagee’s consent, waived, released, reduced, discounted, or otherwise
discharged or compromised by Mortgagor. Mortgagor shall not grant any rigits of set off or
permit any set off to rent by any person in possession of any portion of the Pressss. Mortgagor
represents that it has made no prior assignment or pledge of any of the Leases or.any rents or
profits of the Premises and agrees that it will not assign any of the Leases or any rents ot profits
of the Premises, except to Mortgagee or with the prior written consent of Mortgagee.

C. Mortgagor will at its sole cost and expense (i} fulfill and perform in all
material respects each and every covenant and condition of each of the Leases by the lessor
thereunder to be fulfilled or performed; (ii) enforce or secure in all material respects the
performance of all of the covenants, conditions and agreements of the Leases on the part of the
lessees to be kept and performed; (iii} appear in and defend any action or proceeding arising
under, growing out of or in any manner connected with the Leases or the obligations, duties or
liabilities of Mortgagor, as lessor, and of the lessees thereunder, and pay all costs and expenses
of Mortgagee, including reasonable attorneys’ fees in any such action or proceeding in which
Mortgagee may appear; (iv) transfer and assign to Mortgagee any and all Leases subsequently
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entered into, upon the same terms and conditions as are herein contained, and make, execute and
deliver to Mortgagee upon demand any and all instruments required to effectuate said
assignment; (v) furnish to Mortgagee, within ten (10) days after a request by Mortgagee to do so,
a written statement containing the names of all lessees of the Mortgaged Premises or any part
thereof, the terms of their respective Leases, the spaces occupied and the rentals payable
thereunder; and (vi) furnish Mortgagee promptly with copies of any notices of default which
Mortgagor may at any time forward to any lessee of the Mortgaged Premises or any part thereof.

D.  Nothing herein contained shall be construed as constituting Mortgagee as
a mortgagee in possession in the absence of the taking of actual possession of the Premises by
Mortgage< nursuant to Paragraph 17 hereof. In the exercise of the powers herein granted
Mortgagee, %0 tiability shall be asserted or enforced against Mortgagee, all such liability being
expressly waived-and released by Mortgagor, except in the case of gross negligence or willful
misconduct of Mortgazee.

E. Although it is the intention of the parties that the assignment contained in
this Paragraph 11 shall be = present and absolute assignment, it is expressly understood and
agreed, anything herein contained to the contrary notwithstanding, that so long as there is no
Event of Default hereunder, Mor gagor shall have the privilege of collecting and retaining the
rents accruing under the leases assign:d hereby, until such time as Mortgagee shall elect to
collect such rents pursuant to the terms ans srovisions of this Mortgage.

F. Mortgagor expressly coverants and agrees that if Mortgagor, as lessor
under any lease for all or any part of the Mortgagsd Premises, shall fail to perform and fulfill any
material term, covenant, condition or provision in said lease or leases, or any of them on its part
to be performed or fulfilled, at the times and in the manre= in said lease or leases provided, or if
Mortgagor shall suffer or permit to occur any breach or default under the provisions of any
assignment of any lease or leases given as additional scourity for the payment of the
indebtedness secured hereby, such breach or default, after the cxpiration of any applicable cure
periods, shall constitute a default hereunder and entitle Mortgagee 1021} rights available to it in
such event.

G. At the option of Mortgagee, this Mortgage shall become subject and
subordinate, in whole or in part (but not with respect to priority of entitlem<pt to insurance
proceeds or any award in eminent domain), to any one or more leases affecting «ny nart of the
Premises, upon the execution by Mortgagee and recording or registration thereof, at any time
hereafter, in the office wherein this Mortgage was registered or filed for record, of a unilateral
declaration to that effect.

12.  Additional Rights o Morigagee: Mortgagor hereby covenants and agrees that:

12.1  If the payment of the indebtedness secured hereby or any part thereof be
extended or varied or if any part of the security be released, all persons now ot at any time
hereafter liable therefor, or interested in the Premises, shall be held to assent to such extension,
variation or release, and their liability and the lien and all provisions heteof shall continue in full
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force, the right of recourse against all such persons being expressly reserved by Mortgagee,
notwithstanding such extension, variation or release.

12.2  In the event the ownership of the Mortgaged Premises, or any part thereof,
becomes vested in a person or entity other than Mortgagor (without hereby implying
Mortgagee’s consent to any assignment, transfer or conveyance of the Mortgaged Premises)
Mottgagee may, without notice to Mortgagor, deal with such successor or successors in interest
with reference to this Mortgage and to said debt in the same manner as with Mortgagor without
in any way vitiating or discharging Mortgagor’s liability hereunder or upon the debt. No sale of
the Mortgaged Premises, no forbearance on the part of Mortgagee and no extension of the time
for the payment of the debt hereby secured given by Mortgagee shall operate to release, modify,
change, or afiect the original liability, if any, of Mortgagor, either in whole or in part.

12:3 < Mortgagee, at its sole option and without notice, (a) may release any part
of the Mortgaged Preraisss, or any person liable for the debt, without in any way affecting the
lien hereof upon any part of the Mortgaged Premises not expressly released; (b) may agree with
any party obligated on the debi or having any interest in the Mortgaged Premises, to extend the
time for payment of any part o: all of the debt; (¢) may accept a renewal note or notes therefor;
(d) may take or release other or additional security for the indebtedness; (e) may consent to any
plat, map or plan of the Premises; (f) may consent to the granting of any easement; (g) may join
in any extension or subordination agreement, (h) may agree in writing with Mortgagor to modify
the rate of interest or period of amortization of the Note or change the time of payment or the
amount of the monthly installments payable thereunder; or (i) may waive or fail to exercise any
right, power or remedy granted by law or herein or/in any other instrument given at any time to
evidence or secure the payment of the indebtednes:. ‘Any such agreement shall not in any way
release or impair the lien hereof, but shall, as applicabie extend the lien hereof as against the title
of all parties having any interest in the Mortgaged Premises which interest is subject to this
Mortgage.

12.4 This Mortgage is intended only as security fur-the obligations herein set
forth. Notwithstanding anything to the contrary contained in this Miigage, Mortgagee shall
have no obligation or liability under, or with respect to, or arising out of this Mortgage and shall
not be rtequired or obligated in any manner to perform or fulfill any of the, obligations of
Mortgagor hereunder.

12.5 During the existence of an Event of Default hereunder, Morigagee may,
but need not, make any payment or perform any act herein required of Mortgagor in any form
and manner deemed expedient. By way of illustration and not in limitation of the foregoing,
Mortgagee may (but need not) do all or any of the following: make payments of principal; make
repairs; collect rents; prosecute collection of any sums due with respect to the Premises;
purchase, discharge, compromise or settle any tax lien or any other lien, encumbrance, suit,
proceeding, title or claim thereof; contest any tax or assessment; and redeem from any tax sale or
forfeiture affecting the Premises, All monies paid for any of the purposes herein authorized and
all expenses paid or incurred in connection therewith, including reasonable attorneys’ fees, and
any other monies advanced by Mortgagee to protect the Mortgaged Premises and the lien hereof,
shall be so much additional indebtedness secured hereby, and shall become immediately due and
payable without notice and with interest thereon at Default Rate as defined in Paragraph 39
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hereof. In making any payment or securing any performance relating to any obligation of
Mortgagor hereunder, Mortgagee shall (as long as it acts reasonably and in good faith) be the
sole judge of the legality, validity and amount of any lien or encumbrance and of all other
matters necessary to be determined in satisfaction thereof. No such action of Mortgagee, and no
inaction of Mortgagee hereunder, shall ever be considered as a waiver of any right accruing to it
on account of any default on the part of Mortgagor. All sums paid by Mortgagee for the
purposes herein authorized, or authorized by any Loan Document shall be considered additional
advances made under the Note and pursuant to this Mortgage and shall be secured by the
Mortgage.

120 Reliance on Tax Biils: Mortgagee in making any payment hereby authorized:
(a) relating to taxes and assessments, may do so according to any bill, statement or estimate
procured from-in¢ appropriate public office without inquiry into the accuracy of such bill,
statement or estiria’e ot into the validity of any tax, assessment, sale, forfeiture, tax lien or title
or claim thereof; or (k) tar the purchase, discharge, compromise or settlement of any other prior
lien, may do so without irguiry as to the validity or amount of any claim for lien which may be
asserted provided Mortgagee acts reasonably and in good faith.

14.  Acceleration of Indebtedness in Case of Defauit: “Event of Default™ shall mean
the occurrence of any one or more of the events (subject to applicable cure periods if any)
defined as an Event of Default in the Loa:n Agreement, all of which are hereby incorporated by
reference herein. During the existence oi an Event of Default, then and in every such case the
whole of said principal sum hereby secured snall, at once, at the option of Mortgagee, become
immediately due and payable, together with (accrued interest thereon, without notice to
Mortgagor.

If while any insurance proceeds or condemnation awards are held by or for Mortgagee to
reimburse Mortgagor or any lessee for the costs of repair, rebuiling or restoration of buildings
or other improvements on the Mortgaged Premises, as set foruii i1 Paragraphs 7 and 20 hereof,
and Mortgagee shall be or become entitled to accelerate the maturity of the indebtedness as
provided herein due to an event of default not cured within the applicatie-cute period, then and
in such event, Mortgagee shall be entitled to apply all such insurance proceeds and
condemnation awards then held by or for it in reduction of the indebtedness, 2ad any excess held
by it over the amount of the indebtedness shall be paid to Mortgagor or any paity eititled theteto,
without interest, as the same appear on the records of Mortgagee.

15.  Foreclosure: Expense of Litination:

A, If an Event of Default exists, or when the indebtedness hereby secured, or
any part thereof, shall become due, whether by acceleration or otherwise as provided herein,
Mortgagee shall have the right to foreclose the lien hereof for such indebtedness or part thereof,
and in the event of the default in the payment of any installment due under the Note secured
hereby, the owner of the Note may accelerate the payment of same and may institute proceedings
to foreclose this Mortgage for the entire amount then unpaid with respect to the Notes. In any
suit to foreclose the lien hereof, there shall be allowed and included as additional indebtedness in
the decree for sale all expenditures and expenses which may be paid or incurred by or on behalf
of Mortgagee for attorney’s fees, appraiset’s fees, outlays for documentary and expert evidence,
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stenographer’s charges, publication costs, and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, Torrens certificates, and similar data and assurances with
respect to title as Mortgagee may deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such decree the true condition of
the title to or the value of the Premises. All expenditures and expenses of the nature in this
paragraph mentioned, and such expenses and fees as may be incurred in the protection of said
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, the Note or the
Premises, including probate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or proceeding, shall be
immediately dre and payable by Mortgagor, with interest thereon at the Default Rate as set forth
in Paragraph 35 kerzof and shall be secured by this Mortgage.

B. Thiz Mortgage may be foreclosed once against all, or successively against
any portion or portions of tiie Premises, as Mortgagee may elect. This Mortgage and the right of
foreclosure hereunder shall rot'be impaired or exhausted by one or any foreclosure or by one or
any sale, and may be foreclos¢d srecessively and in parts, until all of the Premises have been
foreclosed against and sold. Mortgagor waives and relinquishes any and all rights that
Mortgagor may have to cause or compe, 4 sale of any part or parcel of the Premises less than the
entire Premises.

C. Mortgagee may emplcy counsel for advice or other legal service at
Mortgagee's reasonable discretion in connecti¢n. with any dispute as to the obligations of
Mortgagor hereunder, or as to the title of Mortgages *0.the Mortgaged Premises pursuant to this
Mortgage, or in any litigation to which Mortgagee may rc a party which may affect the title to
the Mortgaged Premises or the validity of the indebtedness-nereby secured, and any reasonable
attorneys’ fees so incurred shall be added to and be a part of thie dzbt hereby secured. Any costs
and expenses reasonably incurred in connection with any other disnute or litigation affecting the
Loan or Mortgagee's title to the Mortgaged Premises shall be add<d o and be a part of the
indebtedness hereby secured. All such amounts shall be payable by Mortgagor to Mortgagee
upon notice thereof to Mortgagor, and if not paid, shall be included as‘a part of the mortgage
debt and shall include interest at the Default Rate from the dates of their respetive: expenditures.

D.  The proceeds of any foreclosure sale of the Premises shall ke distributed
and applied in the following order of priority: First, on account of all costs and aypenses
incident to the foreclosure proceedings, including all such items as are mentioned in the
preceding paragraph hereof; second, on account of all other items which under the terms hereof
constitute secured indebtedness additional to that evidenced by the Note, with interest thereon as
herein provided; third, on account of all principal and interest remaining unpaid on the Note in
the order of priority therein described; and fourth, any overplus to Mortgagor, its successors or
assigns, as their rights may appear.

E. So long as an Event of Default exists, Mortgagee shall have the right and
option to commence a civil action to foreclose the lien of this Mortgage and to obtain an order or
judgment of foreclosure and sale subject to the rights of any tenant or tenants of the Premises.
The failure to join any tenant or tenants of the Premises as party defendants in any such civil
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action or the failure of any such order or judgment to foreclose their rights shall not be asserted
by Mortgagor as a defense in any civil action instituted to collect the indebtedness secured
hereby, or any part thereof or any deficiency remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the contrary notwithstanding.

16.  Appointment of Receiver: Upon, or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon the election of
Mortgagee, appoint a receiver of the Premises. Such appointment may be made either before or
after sale, without notice, without regard to the solvency or insolvency of Mortgagor at the time
of applicatinn for such receiver and without regard to the then value of the Premises or whether
the same shal. be then occupied as a homestead or not and Mortgagee hereunder or any holder of
the Note may bz appointed as such receiver. Such receiver shall have power to collect the rents,
issues and profiis0f the Premises during the pendency of such foreclosure suit and, in case of a
sale and a deficieticy, during the full statutory period of redemption, whether there be redemption
ot not, as well as during any further times when Mortgagor, except for the intervention of such
receiver, would be entitl-d-to collect such rents, issues and profits, and all other powers which
may be necessary or are usual ‘n.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 his hands after deducting compensation for the
receiver and his counsel as allowed bty tae court, in payment (in whole or in part) of any or all of
any obligation secured hereby, including without limitation the following, in such order of
application as Mortgagee may elect: (i) amounts. due upon the Note, (ii) amounts due upon any
decree entered in any suit foreclosing this Mcrtgage, (iii) costs and expenses of foreclosure and
litigation upon the Premises; (iv) insurance pretiiv:os, repairs, taxes, special assessments, water
charges and interest, penalties and costs, in connectior-with the Premises; (v) any other lien or
charge upon the Premises that may be ot become superior io the lien of this Mortgage, or of any
decree foreclosing the same; provided that such applicatior:-is made prior to foreclosure sale, and
(vi) the deficiency in case of a sale and a deficiency.

17.  Mortgasce's Right of Possession in Case of Defauli:

A. In any case in which under the provisions of this Mo:tgage, Mortgagee has
a right to institute foreclosure proceedings, whether before or after the w'iole principal sum
secuted hereby is declared to be immediately due as aforesaid, or whether Lcinie-or after the
institution of legal proceedings to foreclose the lien hereof or before or after sal< thereunder,
forthwith, upon demand of Mortgagee, Mortgagor shall surrender to Mortgagee and-burtgagee
shall be entitled to take actual possession of the Premises or any part thereof personally, or by its
agents or attorneys, as for condition broken, and Mortgagee in its discretion may, with or without
force and with or without process of law, enter upon and take and maintain possession of all or
any part of the Premises, together with all documents, books, records, papers and accounts of
Mortgagor or then owner of the Premises relating thereto, and may exclude Mortgagor, its agents
or servants, wholly therefrom and may as attorney in fact or agent of Mortgagor, or in its own
name as Mortgagee and under the powers herein granted, hold, operate, manage and control the
Premises and conduct the business, if any, thereof, either personally or by its agents, contractors
or nominees and with full power to use such measures, legal or equitable, as in its discretion or in
the discretion of its successors or assigns may be deemed proper or necessary to enforce the
payment or security of the avails, rents, issues and profits of the Premises, including actions for
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the recovery of rent, actions in forcible detainer and actions in distress for rent, hereby granting
full power and authority to exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to Mortgagor, and with full power: (i) to
cancel or terminate any lease or sublease for any cause or on any ground which would entitle
Mortgagor to cancel the same; (ii) to elect to disaffirm any lease or sublease made subsequent to
this Mortgage or subordinated to the lien hereof} (iii) to make all necessary or proper repairs,
decorating, renewals, replacements, alterations, additions, betterments and improvements to the
Premises, including completion of construction in progress, as to it may seem judicious; (iv) to
insure and reinsure the same and all risks incidental to Mortgagee’s possession, operation and
managemen:._thereof; (v) to employ watchmen to protect the Mortgaged Premises; (vi) to
continue any-and all outstanding contracts for the erection and completion of improvements to
the Premises; (i) to make and enter into any contracts and obligations wherever necessary in its
own name, and t pay and discharge all debts, obligations and liabilities incurred thereby, all at
the expense of Mortgazor; (viii) to receive all avails, rents, issues, profits and proceeds therefrom
and to perform such etber acts in connection with the management and operation of the
Mortgaged Premises as lMortgagee, in its discretion, may deem proper; and (ix) to extend or
modify any then existing leises.and to make new leases, which extensions, modifications and
new leases may provide for terins to-expire, or for options to lessees to extend or renew terms to
expire, or for options to lessees to extend or renew terms to expire 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 cptions or other such provisions to be contained therein,
shall be binding upon Mortgagor and all parsons whose interests in the Premises are subject to
the lien hereof and upon the purchaser or purcnasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the Mortgage irdebtedness, satisfaction of any foreclosure
decree or issuance of any certificate of sale or deed e a:y purchaser.

B. Mortgagee shall not be obligated ‘o perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, dut; or liability under any leases, and,
except in the case of Mortgagee's gross negligence or willful miscanduct, Mortgagor shall and
does hereby agree to indemnify and hold Mortgagee harmless of ans trom any and all liability,
loss or damage which it shall incur under said leases or under or by 'eason of the assignment
thereof and of and from any and all claims and demands whatsoever asseitead against it by reason
of any alleged obligations or undertakings on its part to perform or dischargs ary of the terms,
covenants or agreements contained in said leases. Should Mortgagee incur any such liability,
loss or damage, under said leases or under or by reason of the assignment thersef) or in the
defense of any claims or demands, the amount thereof, including costs, expenses and attorneys’
fees, shall be secured hereby, and Mortgagor shall reimburse Mortgagee therefor immediately
upon demand.

18.  Application of Income Received by Mortgagee: Mortgagee, in the exercise of the
rights and powers hereinabove conferred upon it by Paragraph 11 and Paragraph 17 hereof, shall
have full power to use and apply the avails, rents, issues and profits of the Premises to the
payment of or on account of the following, in such order as Mortgagee may determine: (a) to the
payment of the operating expenses of the Premises including cost of management and leasing
thereof (which shall include reasonable compensation to Mortgagee and its agent or agents, if
management be delegated to an agent or agents, and shall also include lease commissions and
other reasonable compensation and expenses of seeking and procuring tenants and entering into
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leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized; (b)to the payment of taxes and special assessments due on the Premises; (c) to the
payment of all repairs, decorating, renewals, replacements, alterations, additions, betterments,
and improvements of the Premises, and of placing said property in such condition as will, in the
judgment of Mortgagee, make it readily rentable; and (d) to the payment of any indebtedness
secured hereby or any deficiency which may result from any foreclosure sale.

19.  Access by Morteagee: Mortgagor will, within ten (10) days of a written request
from Mortgagee, deliver to Mortgagee duplicate originals or certified copies of all leases,
agreements and documents relating to the Premises and shall permit access by Mortgagee upon
prior noti¢e znd during normal business hours to its books and records, construction project
reports, if ary. tenant registers, insurance policies and other papers for examination and making
copies and exteacts thereof. Mortgagee, its agents and designees shall have the right to inspect
the Premises upon twtice to Mortgagor at all reasonable times and access thereto shall be
permitted for that purposs.

20.  Condemnatior: ) If a Condemnation occurs, Mortgagee shall have the rights
granted to it pursuant to Articie VIII of the Loan Agreement.

21, Release Upon Paymenl and Diseharge of Mortgagor's Obligations: Mortgagee
shall release this Mortgage and the (ign thereof by proper instrument upon payment and
discharge of all indebtedness and other obi gations secured hereby and upon payment of a fee to
Mortgagee for preparation of any necessary initruinents.

22, Notges: Any notice, demand, or dther communication required or permitted
hereunder shall be in writing and shall be deemed given ywbzn personally delivered or on the fifth
(5th) business day after being deposited in United States registered or certified mail, postage
prepaid, and addressed to such party in accordance herewith. /All written notices, demands, and
other communications shall be addressed as follows:

If to Mortgagee:

SCHAUMBURG BANK & TRUST COMPANY, N.A.
9700 W. Higgins Road, Suite 720

Rosemont, [llinois 60018

Attention: Commercial Real Estate Department

with a copy to:

CHUHAK & TECSON, P.C.
30 S. Wacker Drive, 26" Floor
Chicago, llinois 60606
Attention: Andrew L. Glubisz

If to Mortgagor:
PIONEER 5300 BLACKSTONE LLC
180 E. Post Rd., Ste. 201
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If to Mortgagor:

PIONEER 5300 BLACKSTONE LLC
43 Purchase Street, 2nd Floor

Rye, NY 10580

Attention:

with a copy to:

FIELD AND GOLDBERG, LLC
10 South LaSalle Street, Suite 2910
Chicago, lllinois 60603

Attention: Jay R. Goldberg

or to such other address the party to receive such notice may have theretofore furnished to all
other parties by notice in accerdance herewith,

23, Waiver of Defense. Nz action for the enforcement of the lien or of any provision
hereof shall be subject to any deferise which would not be good and available to the party
interposing same in an action at law upon s Note.

24.  Waiver of Statutory Rights: Mertgagor shall not and will not apply for or avail
itself of any appraisement, valuation, stay, extcpsion or exemption laws, or any so-called
“Moratorium Laws”, now existing or hereafter enzctod. in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but hercby waives the benefit of such laws.
Mortgagor for itself and all who may claim through or uiider it-+vaives any and all right to have
the property and estates comprising the Mortgaged Premises marshaled upon any foreclosure of
the lien hereof and agrees that any court having jurisdiction to forec)ose such lien may order the
Mortgaged Premises sold as an entirety, Mortgagor hereby waives any and all rights of
redemption.

25.  Mantenance of Mortgagor’s Existence: So long as any part ¢f the Note remains
unpaid, Mortgagor shall maintain its existence and shall not merge into or consoliuste with any
other corporation, firm, joint venture or association; shall not convey, transfer, lease Or otherwise
dispose of all or substantially all of its property, assets or business; except as otherwis¢ riovided
herein, shall not assume, guarantee or become primarily or contingently liable on any
indebtedness or obligation of any other person, firm, joint venture or corporation, without prior
written consent from Mortgagee.

26.  Mortgapor's Additional Covenants; Mortgagor further covenants and agrees with
Mortgagee, its successors and assigns as follows:

26.1  Except as otherwise provided herein, except for taxes and assessments to
be paid by Mortgagor pursuant to Paragraph 3 of this Mortgage, Mortgagor will not create or
suffer or permit to be created, subsequent to the date of this Mortgage, any lien or encumbrance
which may be or become superior to any lease affecting the Premises; and
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263 Mortgagor will not commit or permit any waste on the Mortgaged
Premises and will keep the buildings, fences and other improvements now or hereafter erected on
the Mortgaged Premises in sound condition and in good repair and free from mechanic’s liens or
other liens or claims for liens not expressly subordinate to the lien hereof other than Permitted
Exceptions or will pay or bond over the same within thirty (30) days of the filing thereof in case
of the filing of any claims for lien or proceedings for the enforcement thereof, and will neither do
nor permit to be done anything to the Mortgaged Premises that could be reasonably expected to
impair the value thereof; and Mortgagee shall have the right of entry upon the Mortgaged
Premises at all reasonable times upon prior notice to Mortgagor for the purpose of inspecting the
same.

284  No building or other property now or hereafter covered by the lien of this
Mortgage shali-v temoved, demolished or materially altered, without the prior written consent
of Mortgagee, excew: that Mortgagor shall have the right to remove and dispose of, free from the
lien of this Mortgage, such equipment as from time to time may become worn out or obsolete,
provided that either (i) sir:uitaneously with or prior to such removal any such equipment shall be
replaced with other equipmerit ¢f 2 value at least equal to that of the replaced equipment and free
from any title retention or security agreement or other encumbrances, except Permitted
Exceptions, and by such removal and replacement Mortgagor shall be deemed to have subjected
such equipment to the lien of this Morwage, or (ii) any net cash proceeds received from such
disposition shall be paid over promptly.to iMortgagee to be applied to reduce the outstanding
principal balance of the Loan, without any charg= for prepayment.

26.5 Mortgagor will pay all utlity. charges incurred in connection with the
Premises and all improvements thereon and maintain_ all utility services now or hereafter
available for use at the Premises.

26.6 Mortgagor will at all times comply in a'i material respects with and cause
the Premises and the use and condition thereof to comply in all inseerial respects with all federal,
state, county, municipal, local and other governmental statutcs, srdinances, requirements,
regulations, rules, orders and decrees of any kind whatsoever that apply or relate thereto, and will
observe and comply in all material respects with all conditions and requurements necessary to
preserve and extend any and all rights, licenses, permits, privileges, franchiss and concessions
(including, without limitation, those relating to land use and developinin® . landmark
preservation, construction, access, water rights, use, noise and pollution) which are urplicable to
Mortgagor or the Premises.

26.7 Mortgagor shall within fifteen (15) days after a written request by
Mortgagee furnish from time to time a signed statement setting forth, to Mortgagor’s knowledge,
the amount of the obligation secured hereby and whether or not any Event of Default, offset or
defense then is alleged to exist against the same and, if so, specifying the nature thereof.

26.8  Mortgagor will, for the benefit of Mortgagee, fully and promptly perform
each material obligation and satisfy each material condition imposed on it under any contract
relating to the Premises, or other agreement relating thereto, so that there will be no default
thereunder and so that the persons (other than Mortgagor) obligated thereon shall be and remain
at all times obligated to perform for the benefit of Mortgagee; and Mortgagor will not permit to
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exist any condition, event or fact which would allow or serve as a basis or justification for any
such person to avoid such performance.

26.9 Mortgagor will pay all filing, registration, recording and search and
information fees, and all expenses incident to the execution and acknowledgement of this
Mortgage and all other documents securing the indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, duties, imposts, assessments and charges arising
out of or in connection with the execution, delivery, filing, recording or registration of the
indebtedness secured hereby, this Mortgage and all other documents securing the indebtedness
secured hereby and all assignments thereof.

27. / Usury Laws, [ie.:

2/.Y ~Mortgagor represents and agrees that the proceeds of the Note will be used
for the purpose specificd. in 815 ILCS 205/4, and that the principal obligation secured hereby
constitutes a business |¢ar which comes within the purview of said paragraph.

27.2  If fromauy circumstances whatever fulfiliment of any provision of this
Mortgage or the Note at the time psrformance of such provision shall be due shall involve
transcending the limit of validity prescribed by applicable usury statute or any other law, then
ipso facto the obligation to be fulfilled shal! be reduced to the limit of such validity, and paid
according to the provisions of the Note, so'ihiat in no event shall any exaction be possible under
this Mortgage or the Note that is in excess of the 'imit of such validity; but such obligation shall
be fulfilled to the limit of such validity. In no-eveat shall Mortgagor, its successors or assigns,
be bound to pay for the use, forbearance or detention-of the money loaned and secured hereby
interest of more than the legal limit, and the right to d¢muprd any such excess shall be and hereby
is waived. The provisions of this paragraph shall control ¢very other provision of this Mortgage
and the Note.

28.  Binding on Successors and Assigns; Gender: This Mortgage and all provisions
hereof shall extend to and be binding upon Mortgagor, its successors; vendees and assigns and
all persons claiming under or through Mortgagor, and the word “Mortgagtr™ when used herein
shall include all such persons and all persons liable for the payment of the irdchtedness or any
part thereof, whether or not such persons shall have executed the Note or this‘yicrtgage. The
word “Mortgagee” when used herein shall include the successors, vendees zid assigns of
Mortgagee named herein, and the holder or holders, from time to time, of the Note.. Wherever
used, the singular number shall include the plural and the plural the singular, and the use of any
gender shall be applicable to all genders.

29.  Captions: The captions and headings of various paragraphs of this Mortgage are
for convenience only and are not to be construed as defining or limiting, in any way, the scope or
intent of the provisions hereof.

30.  Severability: In the event any of the provisions contained in this Mortgage or in
any other Loan Documents shall, for any reason, be held to be invalid, illegal or unenforceable in
any respect, such invalidity, illegality or unenforceability shall, at the option of Mortgagee, not
affect any other provision of this Mortgage, the obligations secured hereby ot any other Loan
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Document and same shall be construed as if such invalid, illegal or unenforceable provision had
never been contained herein and therein. This Mortgage has been executed and delivered at
Chicago, lllinois and shall be construed in accordance therewith and governed by the laws of the
State of Tllinois.

31. No Liability on Mortgagee:  Notwithstanding anything contained hetein,
Mortgagee shall not be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of Mortgagor, whether hereunder, under
any of the leases affecting the Premises, under any contract relating to the Premises or otherwise,
and Mortgagor shall and does hereby agree to indemnify against and hold Mortgagee harmless of
and from: (i, any and all liability, loss or damage which Mortgagee may incur under or with
respect to any rortion of the Premises or under or by reason of its exercise of rights hereunder,
except in the case’of gross negligence or willful misconduct by Mortgagee; and (ii) any and all
claims and demands whatsoever which may be asserted against it by reason of any alleged
obligation or undertaking on its part to perform or discharge any of the terms, covenants or
agreements contained in #ny of the contracts, documents or instruments affecting any portion of
the Mortgaged Premises or #ifecting any rights of Mortgagor thereto. Mortgagee shall not have
responsibility for the control, care.management or repair of the Premises or be responsible or
liable for any negligence in the menagement, operation, upkeep, repair or control of the Premises
resulting in loss or injury or death to sny tenant, licensee, employee, stranger or other person,
except in the case of gross negligence or-wiilful misconduct by Mortgagee. No liability shall be
enforced or asserted against Mortgagee in its exercise of the powers herein granted to it, and
Mortgagor expressly waives and releases wny such liability, except in the case of gross
negligence or willful misconduct by Mortgagee. ‘Skould Mortgagee incur any such liability, loss
or damage under any of the leases affecting the Premises or under or by reason hereof or in the
defense of any claims or demands, Mortgagor agrees to reimburse Mortgagee immediately upon
demand for the full amount thereof, including reasonable: «asts, expenses and attorneys' fees.

32.  Morlgacor not a Joint Venturer or Parineri -Mortgagor and Mortgagee
acknowledge and agree that in no event shall Mortgagee be detim=d to be a partner or joint
venturer with Mortgagor or any beneficiary of Mortgagor. Without litutation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer on account of its becoming
a mortgagee in possession or exercising any rights pursuant to this Mortgage or hursuant to any
other instrument or document evidencing or securing any of the indebtedness secut=d.hereby, or
otherwise.

33.  Defeasance Clause: If Mortgagor pays to Mortgagee said principal sum and all
other sums payable by Mortgagor to Mortgagee as are hereby secured, in accordance with the
provisions of the Note and in the manner and at the times therein set forth, without deduction,
fraud, or delay, then and from thenceforth this Mortgage, and the estate hereby granted, shall
cease and become void, anything herein contained to the contrary notwithstanding,

34.  Flood Insurance: If the Mortgaged Premises are now or hereafter located in an
area which has been identified by the Secretary of Housing and Urban Development as a flood
hazard area and in which flood insurance has been made available under the National Flood
Insurance Act of 1968 (“Act”), Mortgagor will keep the Mortgaged Premises covered for the
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term of the Note by flood insurance up to the maximum limit of coverage available under the
Act.

35. Mortgagee's Right to Exercise Remedies: The rights and remedies of Mortgagee
as provided in the Note, in this Mortgage, in any other Loan Document or available under
applicable law, shall be cumulative and concurrent and may be pursued separately, successively
or together against Mortgagor or against other obligors, if any, or against the Mortgaged
Premises, or against any one or more of them, at the sole discretion of Mortgagee, and may be
exercised as often as occasion therefor shall arise. The failure to exercise any such right or
remedy shall in no event be construed as a waiver or release thereof. No delay or omission of
Mortgages to exercise any right or power accruing upon any default shall impair any such right
or power, or'shall be construed to be a waiver of any such default or any acquiescence therein;
and every powsai_sind remedy given by this Mortgage to Mortgagee may be exercised from time
to time as often as ri:ay be deemed expedient by Mortgagee. Nothing in this Mortgage or in the
Note shall affect the cbbzation of Mortgagor to pay the principal of, and interest on, the Note in
the manner and at the tim*and place therein respectively expressed.

36.  incorporation of Riders. Exhibits and Addenda: All riders, exhibits and addenda
attached to this Mortgage are by ¢xprass and specific reference incorporated in and made a part
of this Mortgage; and with the proviso that the covenants contained in each of said riders,
exhibits and addenda, and the other thigs tlierein set forth shall have the same force and effect
as any other covenant or thing herein expre:sed,

37.  Subrogation: To the extent that Morigagee, on or after the date hereof, pays any
sum due under any provision or law or any instrurnent or document creating any lien prior or
superior to the lien of this Mortgage, or Mortgagor o1 anv-other person pays any such sum with
the proceeds of the loan secured hereby, Mortgagee shall have and be entitled to a lien on the
Mortgaged Premises equal in priority to the lien discharged, 20d Mortgagee shall be subrogated
to, and receive and enjoy all rights and liens possessed, held G znioyed by, the holder of such
lien, which shall remain in existence and benefit Mortgagee in securipg the indebtedness secured
hereby. Mortgagee shall be subrogated, notwithstanding their release " record, to the lien of all
mortgages, trust deeds, superior titles, vendors’ liens, liens, charges, ensumbrances, rights and
gquities on the Mortgaged Premises, to the extent that any obligation under any thereof is
directly or indirectly paid or discharged with proceeds of disbursements or advaicss under the
Note or any Loan Document.

38,  Morteavee's Lien for Service Charge and Expenses: At all times, regardless of
whether any Loan proceeds have been disbursed, this Mortgage secures (in addition to any loan
proceeds disbursed from time to time) the payment of any and all loan commissions, service
charges, liquidated damages, expenses (with the exception of those relating to appraisals and
Mortgagee’s attorney’s fees) and all advances due to or incurred by Mortgagee in connection
with the Loan.

39.  Default Rate: The term “Default Rate™ when used in this Mortgage shall be
defined to mean the Default Rate set forth in the Note.
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40.  Security Agreement: This Mortgage shall be deemed a Security Agreement as
defined in the lllinois Uniform Commetcial Code (“UCC™). This Mortgage creates a security
interest in favor of Mortgagee in Mottgagot’s right, title and interest in all propetty subject to
Article 9 of the UCC, including all personal property, fixtures and goods affecting property
either referred to or described hetein ot in any way connected with the use or enjoyment of the
Premises. The remedies for any violation of the covenants, terms and conditions of the
agreements herein contained shall be (i) as prescribed herein, or (ii) by general law, or (iii) as to
such part of the security which is also reflected in any financing statement filed to perfect the
security interest herein created, by the specific statutory consequences now or hereinafter
enacted and.specified in the Illinois Uniform Commercial Code, all at Mortgagee’s sole election.
Mortgagor and Mortgagee agree that the filing of such a Financing Statement in the records
normally havirg fo do with personal property shall never be construed as in anywise derogating
from or impanirg this declaration and the hereby stated intention of the parties hereto, that
everything used in ccnnection with the production of income from the Mortgaged Premises
and/or adapted for us¢ therein and/or which is described or reflected in this Mortgage is, and at
all times and for all purnises and in all proceedings both legal or equitable shall be, regarded as
part of the real estate irrespeciive of whether (i) any such item is physically attached to the
improvements, (ii) serial numbers-are used for the better identification of certain equipment
items capable of being thus idertified in a recital contained herein or in any list filed with
Mortgagee, or (iii) any such item is referred to or reflected in any such Financing Statement so
filed at any time. Similarly, the mention-in any such Financing Statement of (1) the rights in or
the proceeds of any fire and/or hazard insuranes policy, or (2) any award in eminent domain
proceedings for a taking or for loss of value, or (3) the debtor’s interest as lessor in any present
or future lease or rights to income growing out o the use and/or occupancy of the Premises,
whether pursuant to lease or otherwise, shall never bo'csnstrued as in anywise altering any of the
rights of Mortgagee as determined by this instrument otimpugning the priority of Mortgagee’s
lien granted hereby or by any other recorded documens, but such mention in the financing
statement is declared to be for the protection of Mortgagee in the event any court or judge shall
at any time hold with respect to (1), (2) and (3) that notice of Morigagee’s priotity of interest to
be effective against a particular class of persons, including, but zi0t limited to, the Federal
government and any subdivisions or entity of the Federal government, must be filed in the
Commercial Code records.

Notwithstanding the aforesaid, Mortgagor covenants and agrees that 50 ieng as any
balance remains unpaid on the Note, it will execute (or cause to be executed) zna deliver to
Mortgagee, such renewal certificates, affidavits, extension statements or other documeitztion as
Mortgagee requests, so as to keep perfected the lien created by any security agreement and
financing statement given to Mortgagee by Mortgagor, and to keep and maintain the same in full
force and effect until the entire principal indebtedness and all interest accrued thereunder has
been paid in full; with the proviso that the failure of the Mortgagor to so do shall constitute an
Event of Default hereundet.

41,  Piohibition on Sale or Financine:

41.1  Except for the sale of the entire Premises to a third-party that results in
repayment in full of all amounts due and owing to Mortgagee under the Loan, any sale,
conveyance, assignment, pledge, hypothecation, encumbrance ot other transfer of title to, or any
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interest in, or the placing of any voluntary lien upon the Premises or the interests specified in
Section 41.2 (whether voluntary or by operation of law) without Mortgagee's prior written
consent shall be an Event of Default hereunder.

41.2  For the purpose of, and without limiting the generality of, Paragraph 41.1,
the occurrence at any time of any of the following events shall be deemed to be an unpermitted
transfer and therefore an Event of Default hereunder: (a) any sale, conveyance, assignment or
other transfer of any membership, management or ownership interest in Borrower or its
Managet, provided that the membership interests of Borrower may be transferred strictly for
estate planning purposes; or (b) the grant of a security interest in any membership, management
or ownetsiip interest in Borrower or its Manager.

413, Any consent by Mortgagee to, or any waiver of any event which is
prohibited under tis Paragraph 41 shall not constitute a consent to, or waiver of, any right,
remedy or power of irrtgagee upon a subsequent Event of Default. The events prohibited
under this Paragraph 41 are referred to in the Note and Loan Agreement as “Prohibited
Transfers”.

42. No Oral Modificitions: This Mortgage may not be modified, amended,
discharged or waived, except by an agrzement in writing and signed by the party against whom
enforcement of any such modificatica, 'arnendment, discharge or waiver is sought. It is
understood and agreed that all understandings and agreements heretofore had between the parties
hereto are merged in this Mortgage, the exhidits'annexed hereto and the Loan Documents and
other instruments and documents referred to hereir,, which alone fully and completely express
their agreements, and that Mortgagor is not relying upon any statement or representation, not
embodied in this Mortgage or the Loan Documents ad other instruments and documents
referred to herein, made by Mortgagee. Mortgagor exnressly acknowledges that, except as
expressly provided in this Mortgage or the Loan Documiems and other instruments and
documents referred to herein, Mortgagee and the agents and représentatives of Mortgagee have
not made, and Mortgagee is not liable for or bound in any mannet kv, .any express or implied
warranties, guaranties, promises, statements, inducements, represcuiziions or information
pertaining to the transactions contemplated hereby.

43, Furnishing of Financial Sttements to Mortgagee:  Mortgage: 2ovenants and
agrees to furnish to Mortgagee such financial statements as may be required vader the Loan
Agreement.

44,  Performance of Obligations under Loan Agreement: The proceeds of the Loan
are to be disbursed by Mortgagee to Mortgagor in accordance with the provisions contained in
the Loan Agreement. All advances and indebtedness arising and accruing under the Loan
Agreement from time to time shall be secured hereby to the same extent as though the terms and
provisions of the Loan Agreement were fully incorporated in this Mortgage and the occurrence
of any “Event of Default” or any other default under the Loan Agreement shall constitute an
Event of Default under this Mortgage entitling Mortgagee to all of the rights and remedies
conferred upon Mortgagee by the terms of this Mortgage or by law, as in the case of any other
Event of Default.
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IN WITNESS WHEREOF, the undersigned have caused these presents to be signed as of
the day and year first above written.

PIONEER 5300 BLACKSTONE LLC,
an Illinois limited liability company

By:  Chicago Manager LLC,
an lllinois limited liability company, Manager

7m ny. Manager

By:  Pioneer Acquisitions [LL.C,
a New York l}wi“ited%liabil' y

T
’4
By / — A

Name: - Jawds &. Pederson Jr.
Title: __/“vianaging Member

Signature & Notarial Pages - Mortgage - SBT (5300 Blackstone)
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STATE OF ILLINOIS )
S8
COUNTY OF COOK.

N St

I, the undersigned, a Notary Public in and for the said County, in the State aforesaid do
hereby certify that James B. Peterson, Jr., personally known to me to be the Manager of Pioneer
Acquisitions LLC, a New York limited liability company, the Manager of Chicago Manager
LLC, an Illinois limited liability company, the Manager of PIONEER 5300 BLACKSTONE
LLC, an Illinois limited liability company, and the same person whose name is subscribed to the
foregoing insirument, appeared before me this day in person and severaily acknowledged that he
signed and aciivered the said instrument as his own free and voluntary act, and the free and
voluntary act of said entities, for the uses and purposes therein set forth.

in
GIVEN under 17 hand and notarial seal this 7 day of m 5‘-*’*“’/ , 2019,
Notary Public

My commission expires:
OFFICIAL SEAL

L
} GalL L CANDELA
‘3 NOTARY PUBLIC - STATE OF ILLINOIS

PPy
e

I+ . KMISSION EXPIRES:08/05/22
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EXHIBIT A
LEGAL DESCRIFTION

LOTS 1 AND 2 IN COLLINS AND MORRIS SUBDIVISION OF LOTS 1, 2, 3, AND THE EAST 10 FEET OFLOTS
16, 17 AND 18 OF BLOCK 29 IN HYDE PARK, IN THE SOUTHEAST QUARTER OF SECTION 11, TOWNSHIP
38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2:

A NON-EXCLUSIVE DRIVEWAY EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY THE
RECIPROC/.L DRIVEWAY AGREEMENT DATED MAY 27, 2005 AND RECORDED JUNE 2, 2005 AS
DOCUMENT .. 055334048 FROM THE PRIESTS OF THE SACRED HEART AND DR. IRVIN WATKINS,
D.D.S. FOR T%E PURPOSE OF VEHICULAR AND PEDESTRIAN INGRESS, EGRESS, PASSAGE AND
TRAFFIC ACROSS &AID DRIVEWAY.

Commonly known as: 5300 S. Blackstone Ave., Chicago, Illinois 60615

P.ILN.: 20-11-416-010-0000
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