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This Instrument was prepared by
and after recording returned to:

Jay R. Goldberg

FIELD AND GOLDBERG, LLC
10 S. LaSalle Street, Suite 2910
Chicago, Tllinois 60603

JUNIOR MORTGAGE AND SECURITY
AGREEMENT AND UCC FIXTURE FILING

THIS INDENTE2E made as of June Qﬁ, 2022 by and between BKRE ROLLING
MEADOWS, LLC, an-illinois limited liability company, whose mailing address is 18
Linwood Road, Wellesley, MA~02481 (the “Mortgagor™), and SCHAUMBURG BANK &
TRUST COMPANY, N.A., its successors and assigns, whose mailing address is 1180 East
Higgins Road, Schaumburg, IL 60173 (the “Mortgagee™).

WIPSNESSETH:

WHEREAS, Mortgagor is the owner of the fee simple estate in and to the real estate
described in Exhibit A attached hereto and by this reference incorporated hetein (the “Premises”
or “Mortgaged Premises™); and,

WHEREAS, pursuant to a Loan Agreement datecof even date herewith (the “Loan
Agreement”; capitalized terms used herein and not defined hetein shall have the respective
meanings assigned thereto in the Loan Agreement), Mortgagee rac agreed to make a loan to
Mortgagor in the amount of Two Million Two Hundred Twenty Five Thousand and 00/100
Dollars U.S. ($2,225,000.00), to be used by Mortgagor for the accusition of the property
commonly known as 1655-69 West Algonquin Road in Rolling Meadows, 'linois (“Loan”); and

WHERFAS, the Loan is evidenced by that certain Promissory Note (as-n<y be renewed,
amended or modified, “Note”) dated as of the date hereof executed by Mortgagor and payable to
the order of Mortgagee in the original principal amowunt of Two Million Two Hundres: Twenty
Five Thousand and 00/100 Dollars 1.8, ($2,225,000.00), whereby Mortgagor promises to pay
the said principal sum and interest in installments as provided in the Note; and

WHEREAS, this Mortgage is given to secure the Note in the aggregate amount of Two
Million Two Hundred Twenty Five Thousand and 00/100 Dollars U.S. ($2,225,000.00), all as
described in the Loan Agreement, and secures not only the 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, lo 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
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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 Twe Million Two Hundred
Twenty Five Thousand and 00/100 Dollars U.S. ($2,225,000.00), plus interest thereon, plus any
advances or disbursements made by Mortgagee for the payment of taxes, special assessments,
insurance, or other items as provided in this Mortgage relating to the Mortgaged Premises,
together with the interest on such advances or disbursements at the applicable rate set forth in the
Note. Maximum Indebtedness: In no event shall this Mortgage secure an amount in excess of
Two Hundred Percent (200%) of the principal amount of the Note secured hereby, provided that
the Mortgagee shall be under no obligation to advance funds in excess of the principal amount of
the Note.

NOW, 1"1EREFORE, Mortgagor, to secure the payment of said principal sum of money
and said interest in accordance with the terms, provisions and limitations of this Mortgage, and
of the Note secured herroy and any other sums advanced by Mortgagee to protect the security of
this Mortgage or discharge the obligations of Mortgagor hereunder, and the performance of the
covenants and agreements horsin contained and contained in the Note and In any other
documents evidencing or securing tiz indebtedness evidenced by the Note and described in the
Loan Agreement (the Note, this Martgage, the Loan Agreement and such other documents being
hereinafter referred to collectively az-4ne *Loan Documents™), by Mortgagor to be performed,
and also in consideration of the sum of Gre Dollar ($1.00) in hand paid, the receipt whereof is
hereby acknowledged, does by these prescuts MORTGAGE, GRANT, CONVEY and
RELEASE unto Mortgagee, its successors and assigns, the Mortgaged Premises and all of its
estate, right, title and interest therein, situaled, lyingand being in the County of Cook and State
of linois.

TOGETHER with all easements, rights of way, stips and gores of land, vaults, streets,
alleys, water rights, mineral rights, and rights used in connecion with the Land or to provide a
means of access to the Land, and all tenements, hereditaments ‘a:q) appurtenances thereof 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 Mcrtgagor in any and
all leases, subleases, management agreements, arrangements, concessions, or agresments, written
or oral, relating to the use and occupancy of the Land and improvements or any particn 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};

TOGETHER with any and all buildings and improvements now or hereafter erected on
the Land, including, but not limited to, the fixtares, 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 tools, equipment
(including fire sprinklers and alarm systems, air conditioning, heating, boilers, refrigerating,
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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 coverings, draperies, drapery rods and brackets, awnings, venetian Dblinds, partitions,
chandeliers and other lighting fixtures, and all other fixtures, apparatus, equipment, furniture,
furnishings, all construction, architectural and engineering contracts, subeontracts and other
agreements now or hereafter entered into by Mortgagor and pertaining to the construction or
remodeling of improvements on the Mortgage Premises, plans and specifications and other tests
or studies~now or hereafter prepared in contemplation of constructing or remodeling
improveinems on the Mortgage Premises, it being understood that the enumeration of any
specific articlzs of property shall in nowise result in or be held to exclude any items of property
not specifically xaentioned,

TOGETHER “wi; all the estate, interest, right, title, other claim or demand, including
claims or demands with rsspect to the proceeds 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 proceedings or purchase in lisu thereof, of the whole or
any part of the Premises, including, without any limitation, any awards resulting from the change
of grade of streets and awards for severunce damages.

All of the land, estate and properly hereinabove described, real, personal and mixed,
whether affixed or annexed or not (except whare otherwise hereinabove specified) and all rights
hereby conveyed and mortgaged are intended o4 be as a unit and are hereby understood,
agreed and declared to form a part and parcel of the reni estate and to be appropriated to the use
of the real estate, and shall for the purposes of this Morigage be deemed to be real estate and
conveyed and mortgaged hereby.

Mortgagor covenants that it is lawfully seized of tne Premises, that the same are
unencumbered except for the Permitted Exceptions, and that it has gend right, full power and
tawful authority to convey and mortgage the same, and that it will warcant and forever defend the
Premises and the quiet and peacefu] possession of the same against the 1awful claims of all
persons whomsoever.

TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors 2nd assigns
forever, for the purposes and uses herein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance. Repair and Restoration of Improvements, Payment of Prior Liens,
etc.: Except as otherwise provided herein or in the Loan Agreement, Mortgagor shall
(a) promptly repair, restore or rebuild any buildings or 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

LR
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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, and 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 requicements 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,
health and safcty laws, statutes, ordinances, rules and regulations, so that no cleanup requirement
or any claim ¢7 other obligation or responsibility arises from a violation of any such laws,
statutes, ordinances,. tiiles and regulations; (f) make no material alterations in the Premises
except as required by l2w or municipal ordinance; (g) suffer or permit no change in the general
nature of the occupancy-of the Premises, without Mortgagee’s wrillen consent; (h) initiate or
acquiesce in any classificaticncor 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 wrilten consent;. (i}pay each item of indebtedness, or instaliment or portion
thereof, due from Mortgagor to Moitgagee as set forth herein and in the Loan Agreement; and
(j) pay each item of indebtedness securcd hy this Mortgage when due according to the terms
hereof or of the Note.

2. Representations and Covenants: ‘Morteagor hereby represents and covenants to
Mortgagee that:

2.1 Power, etc.: Mortgagor (a) is a limited liability company duly organized,
validly existing and in good standing under the laws of the fitate of Illinois; (b) has the power
and authority to own its properties and to carry on its business<az now being conducted; {(c) is
qualified to do business in every jurisdiction in which the nature of s Yusiness or its properties
makes such qualification necessary; and (d) is in compliance in all raaterial respects with all
laws, regulations, ordinances and orders of public authorities applicable t¢.1:.

22 Validity of Loan [nstruments: (a) the execution, delivery ang verformance
of its obligations by Mortgagor of the Note, this Mortgage and all additional Loan Daeuments to
which Mortgagor is a party, and the borrowing evidenced by the Note (1) are within ithe 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 ageney of government or any material indenture, agreement or other instrument to
which Mortgagor is a party, or 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
default under any such indenture, agreement, or other instrument, or result in the creation or
imposition of any licn, charge or encumbrance of any nature whatsoever, upon any of its
property or asscts, 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
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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 Other Information: All other information, reports, papers, balance sheets,
statements of profit and loss, and data piven by Mortgagor to Mortgagee, its agents, employees,
representatives or 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 insofar as completeness may be necessary to give Mortgagee a true and
accurate knowledge of the subject matter.

24 Litigation: There is not now pending against or affecting Mortgagor, nor,
to the knowledgz of Mortgagor is there threatened, any action, suit or proceeding at law or in
equity or by or beisre any administrative agency which if adversely determined would materially
impair or affect the Diiaricial condition or operation of Mortgagor or the Mortgaged Premises.

3. Pavment of Tares: Subject to Mortgagor’s right to contest in accordance with
Section 7.1 of the Loan Agreernent, Mortgagor shall pay before any penalty attaches all general
taxes, and shall pay special taxes/ special assessments, water charges, sewer service charges, and
other charges against the Premises aid any personal property located thercon, and/or against the
rents and other income derived from {ne Piemises, when due, and shall, upon written request,
furnish to Mortgagee duplicate receipts therelor.

4, Intentionally Deleted.

5. Mortgagee’s Interest in and Use of Depocits: Upon the occurrence of an “Event
of Default” under this Mortgage, Mortgagee may at its Oplion, without being required to do so,
apply any monies at the time on deposit pursuant to this Morigage toward any of Mortgagor’s
obligations herein or in the Note contained, in such order and. maimer as Mortgagee may clect.
When the indebtedness secured hereby has been fully paid, any reni<ining deposits shall be paid
to Mortgagor or to the then owner or owners of the Mortgaged Preriises. Such deposits are
hereby pledged as additional security for the indebtedness hereunder and shall be held in trust to
be irrevocably applied by the depositary for the purposes for which made herewiider and shall not
be subject to the direction or control of Mortgagor; provided, however, thal neit-er Mortgagee
nor said depositary shall be liable for any failure to apply to the payment ol taxes and
assessments any amount so deposited unless Mortgagor, while not in default hercunder, shall
have requested said depositary in writing to make application of such funds to the paymerit of the
particular taxes or assessments for payment of which they were deposited, accompanied by the
bills for such taxes and assessments. All deposits made by or for the benefit of Mortgagee
hereunder shall be held without allowance of interest and need not be kept separate and apart, but
may be commingled with any funds then in control of Mortgagee.

6. Insurance:  Mortgagor shall keep the Premises, including all buildings and
improvements now or hereafter situated on the Mortgaged Premises, insured in accordance with
the provisions of the Loan Agreement. Mortgagor shall also provide and keep in effect
comprehensive public liability Insurance with such limits for personal injury and death and
property damage satisfactory to Lender. All policies of insurance to be furnished hereunder shall

wh
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be except as otherwise set forth in the Loan Agresment in forms, companies and amounts
reasonably satisfactory to Morigagee, with standard mortgagee loss payable clauses attached to
all policies in favor of and in form satisfactory to Mortgagee, including a provision requiring that
the coverage evidenced thereby shall not be terminated or materially modified without thirty (30)
days’ prior written notice to Mortgagee. Mortgagor shall deliver the original of all policies,
including additional and renewal policies, to Mortgagee, and, in the case of insurance about to
expire, shall deliver renewal policies not less than thirty (30) days prior to their respective dates
of expiration. If any renewal policy is not delivered to Mortgagee thirty (30) days before the
expiration of any existing policy or policies, with evidence of premium paid, Mortgagee may,
but is not shligated to, obtain the required insurance on behalf of Mortgagor (or insurance in
favor of Moirzagee alone) and pay the premiums thercon. Any monies so advanced shall be so
much additioral)indebtedness secured hereby and shall become immediately due and payable
with interest thezcon at the Default Rate as defined in Paragraph 39 hereof.

So long as any sum remains due hereunder or under the Note secured bereby, Mortgagor
covenants and agrees ftai it shall not place, or cause to be placed or issued, any separate
casualty, fire, rent loss, liabilisy, or war damage insurance from the insurance required to be
maintained under the terms héreof,unless in each such instance Mortgagee herein is included
therein as the payee under a stancard mortgagee’s loss payable clause. Mortgagor covenants to
notify Mortgagee whenever any such separate insurance coverage is placed, issued or renewed,
and agrees to deposit the original of all suck policies with Mortgagee.

In the event of a foreclosure of this Mortzage, or in case of any transfer of title to the
Mortgaged Premises in extinguishment of the dent.secured hereby, all right, titte and interest of
Mortgagor to any insurance policy covering the Mdrfgaged 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 (ot 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, in accordance with the terms of the Loan Agreement, cither be applied
in reduction of the indebtedness sccured hereby, whether due or net, 4r.be held by
Mortgagee and used to reimburse Mortgagor for the cost of the rebuilding pi restoration
of the buildings or improvements on the Premises. In the event, pursuant to theterms of
the Loan Agreement, Mortgagee elects to apply said insurance proceeds in redaction 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 Morlgagee; provided however, that (i) should any msurance company
have, in the opinion of Mortgagee, a defense against Mortgagor (but not against
Morteagee) to any claim for payment due to damage or destruction of the Morlgaged
Premises or any part thereof by reason of fire or other casualty submitted by Mortgagee
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or any party on behalf of Mortgagee, or should such company raise any defense against
Mortgagor (but not against Mortgagee) to such payment, or (ii) should the net proceeds
of such insurance collected by Mortgagee be less than the estimated cost of the requisite
work as determined by Mortgagee, which estimate shall include a reasonable
contingency, and Mortgagor fails to deposit with Mortgagee the amount of such
deficiency, then Mortgagee may, at its option, whether or not Mortgagee has received
funds from any msurance scitlements, declare the unpaid balance of the debt secured
hereby to be immediately due and payable, and Morigagee may then treat the same as in
the case of any other default hereunder. In the event such proceeds are applied toward
restsration or rebuilding, the buildings and improvements shall be so restored or rebuilt
as to be of at least equal value and substantially the same character as prior to such
damagé or destruction. Such proceeds shall be made available, from time (o time, in the
same mainér and under the same conditions as Disbursements are made available under
the Loan Agresment. All plans and specifications for such rebuilding or restoration shall
be presented (o-and approved by Mortgagee prior to the commencement of any such
repair or rebuilding.

€. In case”of loss or casualty after foreclosure proceedings have been
instituted, the proceeds of any such insurance policy or policies, if' not applied as
aforesaid in rebuilding or reztoring the building or improvements, shall be applied in
payment or reduction of the inaebrzdness secured hereby or in payment or reduction of
the amount due in accordance with any.decree of foreclosure that may be entered in any
such proceedings, and the balance, if any.shall be paid to the owner of the equity of
redemption i he shall then be entitled to the same, or as the court may direct. In case of
the foreclosure of this Mortgage, the court i 13 decree may provide that the mortgage
clause attached to each of said insurance policics'may be cancelled and that the decree
creditor may cause a new Joss clause to be attached to_each of said policies making the
loss thersunder payable to said decree creditor; and any such foreclosure decrec may
further provide that in case of one or more redemptions usde said decree, pursuant to the
statute in such case made and provided, then and in every.sipih 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, Mortgigee is hereby
authorized, without the consent of Mortgagor, to assign any and all insurap< policies to
the purchaser at the sale, or to take such other steps as Mortgagee may deerm: zdvisable, to
cause the interest of such purchaser to be protected by any of the said insurance oulicies.

D. Nothing contained in this Mortgage shall create any responsibility 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, ot 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 afler such application
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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 other 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 intetest of Mortgagee in the Premises, or any lax, assessment
or imposition is imposed upon Mortgagee relating to the lien created hereunder, or any of the
foregoing, Mortgagor covenants and agrees, provided the same shall not be prohibited by law, to
pay such tax; l2vy, assessment or imposition in the manner required by any such law and, to the
extent the same 34 pot prohibited by law, the failure to so pay same shall constitute an Event of
Default hereunder iz at the option of Morigagee all sums secured hereby shall in such event be
immediately due and piyable. Mortgagor further covenants to hold harmless and agrees to
indemnify Mortgagee, 1t<-successors or assigns, against any liability incurred by reason of the
imposition of any tax on thedssuance of the Note. Tf Mottgagor is prohibited by law from paying
any tax levy, assessment or impesition, then at the election of Mortgagor all amounts due
Mortgagee in connection with Loan shall become immediately due and payable.

82  Change in Methcd 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 o1 charges or Jiens herein required to be paid by
Mortgagor, or changing in any way the laws relatirig to the taxation of mortgages or debts
secured by mortgages or Mortgagee’s interest in the Pieinises, or the manner of collection of
taxes, so as to adversely affect this Mortgage or the debt/secured hereby or the holder hercof,
then, and in any such event, Mortgagor, upon demand by Mortgagee, shall pay such taxes or
assessments, or reimburse Mortgagee therefor; provided, howevsr, that if in the opinion of
counsel for Mortgagee (a) it might be unlawful to require Mortgagor w make such payment; or
(b) the making of such payment might result in the imposition of intctest deyond 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 aud bacome due and
payable without penalty or premium sixty (60) days from the giving of such notice.

9. No Merger: It being the desire and intention of the parties hersto dhat this
Morigage 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, uniess a contrary intent is manifested by Mortgagee, as
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 ¢nd that this
Mortgage may be foreclosed as if owned by a siranger to the fee simple title.

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

A.  To further secure the indebtedness secured hereby, Mortgagor does hereby
sell, assign and transfer unto Mortgagec, to the extent assignable, all the rents, issues and
profits now due with respect to the Premises and does hereby sell, assigh and transfer
onto Mortgagee all Mortgagor’s right, title and interest as lessor under or by virtue of any
lease, whether wriiten or verbal, or any letting of, or of any agresment for the use or
occupancy of the Premises or any part thercof, which may have been heretofore or may
be hereafter made or agreed to or which may be made or agreed to by Mortgagor or its
agents or beneliciarics under the powers herein granted, it being the intention hereby to
estasiish an absolute transfer and assignment of all of such leascs and agreements, and all
the avaiiz thereunder, unto Mortgagee, and Mortgagor does hereby appoint irrevocably
Mortgagee 'ts true and lawful attorney in its name and stead (with or without taking
possession ofthe Premises as provided in Paragraph 17 hereof) to rent, lease or let all or
any portion of the Premiscs to any party or parties at such rental and upon such terms as
Mortgagee shall_Liits discretion, determine, and to collect all of said avails, rents, issues
and profits arising fiop. &r acerning at any time hereafter, and all now due or that may
hereafter exist on the Fremises, with the same rights and powers and subject to the same
immunities, exoneration of liability and rights of recourse and indemnity as Mortgagee
would have upon taking possessien pursuant to the provisions of Paragraph 17 hereof.

B. Morlgagor represents and-agrees that no rent has been or will be paid by
any person in possession of any portion of the Premises for more than one (1) 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 Morgagee’s consent, waived, released, reduced,
discounted, or otherwise discharged or compromised by Mortgagor. Mortgagor shall not
grant any rights of set off or permit any set off to.rZit by any person in possession of any
portion of the Premises. Mortgagor agrees that it will 1lot assign any lease or any rents or
profits of the Premises, except to Mortgagee or wilh’ " prior written consent of
Mortgagee.

C.  Nothing herein contained shall be construed as cons'ituting Mortgagee as
a mortgagee in possession in the absence of the taking of actual possession of the
Premises by Mortgagee pursuant to Paragraph 17 hereof. In the exercise’ o the powers
herein granted Mortgagee, no liability shall be asserted or enforced against Mertgages, all
such liability being expressly waived and released by Mortgagor, except in ih< rase of
gross negligence or willful misconduct of Mortgagee.

D. Mortgagor further agrees to assign and transfer to Mortgagee all future
leases upon all or any part of the Premises and to execute and deliver, at the request of
Mortgagee, and in accordance herewith all such [urther assurances and assignments in the
Premises as Mortgagee shall from time to time require.

E. Although it is the intention of the parties that the assighment contained in
this Paragraph 11 shall be a present 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, Mortgagor shall have the privilege of collecting and
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retaining the rents accruing under the leases assigned hereby, until such time as
Mortgagee shall elect to collect such rents pursuant to the terms and provisions of this
Mortgage.

E. Mortgagor expressly covenants and agrees that if Mortgagor, as lessor
under any lease for all or any part of the Mortgaged 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 manner in said
lease or leases provided, or if Mortgagor shall suffer or permit to oceur any breach or
defeult under the provisions of any assignment of any lease or leases given as additional
scetrity for the payment of the indebtedness secured hereby, such breach or default shall
consutsie a default hereunder and entitle Mortgagee to all rights available to it in such
gvent.

G. At<the option of Mortgagee, this Mortgage shall become subject and
subordinate, in_viale or in part (but not with respect to priority of entitlement to
insurance proceeds o/ 21y.award in eminent domain), to any one or more leases affecting
any part of the Premises, urnn 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 declar=tion to that cffect.

2. Additional Rights of Mortgagzee; Mortgagor hereby covenants and agrees that:

12.1  If the payment of the indebtedness secured hereby or any part thercof be
extended or varied or if any part of the security be<cleased, all persons now or 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 ali previsions hereof shall continue in full
force, the right of recourse against all such persons being exptzssly reserved by Mortgagee,
notwithstanding such extension, variation or release.

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

_ 123 Mortgagee, at its sole option and without notice, () may release any part
of the Mortgaged Premises, 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 debt, or having any interest in the Mortgaged Premises, to extend the
time for payment of any part or all of the debt; (c) may accept a renewal note or notes therefor;
{d) may take or release other or additional security for the indebtedness; (¢) may consent to any
plat, map or plan of the Premises; ({} may consent to the granting of any easement; (g) may join
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in any extension or subordination agreement; (h) may agtee in writing with Mortgagor to modify
the rate of interest or period of amortization of the Notc or change the time of payment or the
amount of the monthly installments payable thereunder; or (i) may waive or fail to exereise 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 indebtedness. Any such agreement shall not in any way
release or impair the lien hereof, but shall, as applicable, extend the lien hereof as against the title
of all partics having any interest in the Mortgaged Premises which interest is subject to this
Mortgage.

124 This Mortgage is intended only as security for the obligations herein set
forth. Notvithstanding anything to the contrary contained in this Mortgage, Mortgagee shall
have no obligzidon or liability under, or with respect to, or arising out of this Mortgage and shall
not be required op obligated in any manner to perform or fulfill any of the obligations of
Mortgagor hereundzr

12.5 Trriag the existence of an Event of Default hereunder, Morlgagee may,
but need not, make any paymeént.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) ‘o all or any of the following: make repairs; collect rents;
prosecute collection of any sums (drc with respect to the Premises; purchase, discharge,
compromise or settle any tax lien or any sthier lien, encumbrance, suit, proceeding, title or claim
thereof: contest any tax or assessment; anc. redesm 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 attorneys’ fees, and any other monies advanced by
Mortgagee to protect the Mortgaged Premiscs and the dien hereof, shall be so much additional
indebtedness secured hereby, and shall become immedistziv due and payable without notice and
with interest thereon at Default Rate as defined in Paragrapii 39 hereof. In making any payment
or securing any performance relating to any obligation of Motigagor hereunder, Mortgagee shall
(as long as it acts reasonably and in good faith) be the sole judgs of the legality, validity and
amount of any lien or encumbrance and of all other matters necesszcy to be determined in
satisfaction thereof. No such action of Mortgagee, and no inaction >t Mortgagee hereunder,
shall ever be considered as a waiver of any right accruing to it on accouit'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 madeander the Note
and pursuant to this Mortgage and shall be secured by the Mortgage.

13.  Reliance on Tax Bills: Mortgagee in making any payment hereby authorized:
(a) relating to taxes and asscssments, 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: or (b} for the purchase, discharge, compromise or settlement of any other prior
lien, may do so without inquiry 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 Default: “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 Loan Agreement, all of which are hereby incorporated by
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reference herein. During the existence of an Event of Default, then and in every such case the
whole of said principal sum hereby secured shall, at once, at the option of Mortgagee, become
immediately due and payable, together with accrued interest thereon, without notice to
Morigagor.

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, rebuilding or restoration of buildings
or other improvements on the Mortgaged Premises, as set forth in Paragraphs 7 and 20 hereof,
Mortgagee shall be or become entitled to accelerate the maturity of the indebtedness as provided
herein, ther.and in such event, Mortgagee shall be entitled to apply all such insurance proceeds
and condernsation awards then held by or for it in reduction of the indebtedness, and any excess
held by it overthe amount of the indebtedness shall be paid to Morlgagor or any party entitled
thereto, without ‘aterest, as the same appear on the records of Mortgagee.

15.  Foreclosvie; Expense of Litigation:

A. If an Event of Default exists, or when the indebtedness hereby secured, or
any part thereof, shail-oecome due, whether by acceleration or otherwise as provided
herein, Mortgagee shall hive 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 duc
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 imy suit to foreclose the lien hereof, there shall be
allowed and included as additional indeltenness in the decree for sale all expenditures
and expenses which may be paid or incurred by.or on behalf of Morlgagee for attorney’s
fees, appraiser’s fees, outlays for documentary and expert evidence, stenographer’s
charges, publication costs, and costs {(which may b cstimated as to items to be expended
after entry of the decree) of procuring all such abstracts of title, title searches and
examinations, litle insurance policics, Totrens certificaies, 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 whicl; 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 maiziznance of the
lien of this Mortgage, including the fees of any attorney employed by Mortysgee in any
litigation or proceeding affecting this Mortgage, the Note or the Premises, insluding
probate and bankruptey proceedings, or in preparations for the commencement or defense
of any proceeding or threatencd suit or proceeding, shall be immediately due and payable
by Mortgagor, with interest thereon at the Default Rate as set forth in Paragraph 39
hereof and shall be secured by this Mortgage.

B. This Mortgage may be foreclosed once against all, or successively against
any portion or portions of the Premises, as Mortgagee may elect. This Mortgage and the
right of foreclosure hereunder shall not be impaired or exhausted by one or any
foreclosure or by one or any sale, and may be foreclosed successively and in parts, until
all of the Premises have been foreclosed against and sold. Mortgagor waives and
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relinquishes any and all rights that Mortgagor may have to cause or compel a sale of any
part or parcel of the Premises less than the entire Premises.

C. Mortgagee may employ counsel for advice or other legal service at
Mortgagee’s discretion in connection with any dispute as to the obligations of Mortgagor
hereunder, or as to the title of Mortgagee to the Mortgaged Premises pursuant to this
Mortgage, or in any litigation to which Mortgagee may be a party which may affect the
title to the Mortgaged Premises ot the validity of the indebredness hereby sccured, and
any attorneys’ fees so incurred shall be added to and be a part of the debt hereby secured.
Anv-costs and expenses reasonably incurred in connection with any other dispute or
lingation affecting the Loan or Mortgagee’s title to the Mortgaged Premises shall be
added s5-and be a part of the indebtedness hereby secured. All such amounts shall be
payable ky Mortgagor to Morlgagee upon notice thereof to Morlgagor, and if not paid,
shall be inc’uded as a part of the mortgage debt and shall include interest at the Default
Rate as set forch i Paragraph 39 hereof from the dates of their respective expenditures.

D.  The ploczeds of any foreclosure sale of the Premises shall be distributed
and applied in the following-arder of priority: First, on account of all costs and expenses
incident to the foreclosure proceedings, including all such items as are mentioned in the
preceding patagraph hereof; seoond, on account of all other items which under the terms
hereol constituta secured indebtearess 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 crder of priority therein described; and fourth, any
overplus to Mortgagor, its successors or afsizns, as their rights may appear.

E. So long as an Event of Default ‘exisia, Mortgagee shall have the right and
option to commence a civil action to foreclose the e of this Mortgage and to obtain an
order or judgment of foreclosure and sale subject to th rights of any tenant or tenants of
the Premises. The failure to join any tenant or temeats. of the Premises as party
defendants in any such civil action or the failure of amy- sdgh 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 theseof or any deficiency
remaining unpaid after foreclosure and sale of the Premises, any statuce o rule of law at
any time existing to the contrary notwithstanding.

16.  Appointment of Recgiver: 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 eicction 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 Mottgagor at the time
of application for such teceiver and without regard to the then value of the Premises or whether
the same shall be then occupied as a homestead or not and Mortgagee hercunder or any holder of
the Note may be appointed as such receiver. Such receiver shall have power to collect the rents,
issues and profits of the Premises during the pendency of such foreclosure suit and, in case of a
sale and a deficiency, during the full statutory period of redemption, whether there be redemption
or not, 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, and all other powers which
may be necessary or are usual in such cases for the protection, possession, control, management
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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 by the 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 Mortgage, (iii) costs and expenses of foreclosure and
litigation upon the Premises; (iv) insurance premiums, repairs, taxes, special assessments, water
charges and interest, penalties and costs, in connection with the Premises; (v) any other lien or
charge upon the Premises that may be or become superior to the lien of this Mortgage, or of any
decree foresinsing the same; provided that such application is made prior o foreclosure sale, and
(vi) the deficiency in case of a sale and a deficiency.

17.  Morigagee’s Right of Possession in Case of Default:

A.  “Inany case in which under the provisions of this Mortgage, Mortgagee has
a right to institute {oreclosure proceedings, whether before or after the whole principal
sum secured hereby s declared to be immediately due as aforesaid, or whether before or
after the institution of legal nroceedings to foreclose the lien hereof or before or after sale
thereunder, forthwith, ugon demand of Mortgagee, Mortgagor shall surrender to
Mortgagee and Mortgagee shall he entitled to take actual possession of the Premises or
any part thereof personally, or by iis agents or aftorneys, as for condition broken, and
Mortgagee in its discretion may, with x without force and with or without process of
law, enter upon and take and mainta.n possession of all or any part of the Premises,
together with all documents, books, recoids, papers and accounts of Mortgagor or then
owner of the Premises relating thereto, and inay exclude Mortgagor, its agents or
servants, wholly therefrom and may as attomey 1 fact or agent of Mortgagor, or in its
own name as Mortgagee and under the powers herezi granted, hold, operate, manage and
control the Premises and conduct the business, il any, thereof, either personally or by its
agents, contractors or nominees and with full power to uze such measures, legal or
equitable, as in its discretion or in the discretion of its successors of 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 the recovery of e, actions in forcible
detainer and actions in distress for rent, hereby granting full power and authority to
exercisc each and every of the rights, privileges and powers herein granted #any and all
times hercafter, without notice to Mortgagor, and with full power: (i) s cancel or
terminate any lease or sublease for any cause or on any ground which woiid) entitle
Mortgagor to cancel the same; (ii) to elect to disaftirm 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 management thereof; (v) to employ watchmen to
protect the Morigaged Premises; (vi) to continug any and all outstanding contracts for the
erection and completion of improvements to the Premises; (vii) to make and enter into
any contracts and obligations wherever necessary in its own pame, and to pay and
discharge all debts, obligations and liabilities incurred thereby, all at the expense of
Mortgagor; (viii) to receive all avails, rents, issues, profits and proceeds therefrom and to
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perform such other acts in connection with the management and operation of the
Mortgaged Premises as Mortgagee, in its discretion, may deem proper; and (ix) to extend
or modify any then existing leases and to make new leases, which extensions,
modifications and new leases may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, or for options {o 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 options or
other such provisions to be contained therein, shall be binding upon Mortgagor and all
persons whose intercsts in the Premises are subject to the lien hereof and upon the
purzhaser or purchasers at any foreclosure sale, notwithstanding any redemption from
sale, discharge of the Mortgage indebtedness, satisfaction of any foreclosure decree or
issuance of any certificate of sale or deed to any purchaser.

B. Mortgagee shall not be obligated to perform or discharge, nor does it
hereby undertak< o perform or discharge, any obligation, duty or liability under any
leases, and Mortzagor shall and does hereby agree to indemmnify and hold Mortgagee
harmless of and fron!_arovand all liability, loss or damage which it shall incur under said
leases or under or by reason-of the assignment thereof and of and from any and all claims
and demands whatsoever asserted against it by rcason of any alleged obligations or
undertakings on its part {o-serform or discharge any of the terms, covenants or
agreements contained in said leasés” Should Mortgagee incur any such liability, loss or
damage, under said leases or under or-by reason of the assignment thereof, or in the
defense of any claims or demands, the amount thereof, including costs, expenses and
attorneys’ fees, shall be secured hereby,-oud Mortgagor shall reimburse Mortgagee
therefor immediately upon demand.

18.  Application of Income Received by Mortgazce: 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/pavfits of the Premises to the
payment of or on account of the following, in such order as Mortgage riay determine: (a) to the
payment of the operating expenses of the Premises including cost ot inapagement and leasing
thereol (which shall include compensation to Mortgagee and its agent or‘agents. if management
be delegated to an agent or agents, and shall also include lease comnussions and other
compensation and expenses of seeking and procuring tenants and enlering into  leases),
established claims for damages, if any, and premiums on insurance hereinabovs avthorized;
(b) to the payment of taxes and special assessments duc on the Premises; (¢) to the paymicut of all
repairs, decorating, renewals, replacements, alierations, 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 Mortgagee: Mortgagor will at all times deliver to Mortgagee duplicate
originals or certitied copies of all leases, agreements and documents relating to the Premiscs and
shall permit access by Mortgagee upon prior notice and during normal business hours to its
books and records, comstruction project reports, if any, tenant registers, insurance policies and
other papers for examination and making copies and extracts thereof. Mottgagee, its agents and

15



2218930333 Page: 17 of 28

UNOFFICIAL COPY

designees shall have the right to inspect the Premises upon notice to Mortgagor at all reasonable
times and access thereto shall be permitted for that purpose.

20.  Condemnation: Mortgagor hereby assigns, transfers and sets over unto
Mortgagee its entire interest in the proceeds (hereinafter referred to as the “Condemnation
Proceeds”™) of any award, judgment or any claim for damages for any of the Morigaged Premises
taken or damaged under the power of eminent domain or by condemnation or any action in lieu
of condemnation (hereinafler referred to as “Condemnation”). Mortgagor hereby empowers
Mortgagee, in Mortgagee’s sole discretion, and at its election to settle, compromise and adjust
any and afl claims or rights arising under any Condemnation relating to the Premises or any
portion {neruof. Mortgagor shall so settle, compromise and adjust such claims or rights in the
event Mortgages does not elect to do so as provided above. Nothing contained in this Mortgage
shall create any vesponsibility or obligation on Mortgagee o collect any amount owing due to
any Condemnatioi jor to rebuild, repair or replace any portion of the Premises or any
improvements thereen 41 to perform any act hereunder. Pursuant to Section 8.1 of the Loan
Agreement, Mortgagee ‘siall apply the Condemnation Proceeds upon or in reduction of the
indebtedness secured herehy, ‘ahsther due or not, or require Mortgagor to restore or rebuild, in
which event the Condemnation Proceeds shall be held by Mortgagee and used to reimburse
Mortgagor for the cost of the webuilding or restoring of buildings or improvements on the
Premises, in accordance with plana and specifications to be submitted to and approved by
Mortgagee. In the event Mortgagor is ricdired or authorized, pursuant to the Loan Agreement,
to rebuild or restore, the Condemnation Procseds shall be paid out in the same manner as is
provided in Paragraph 7 hereol for the payment of insurance proceeds toward the cost of
rebuilding or restoration. If the amount of the Cepdemnation Proceeds is insufficient to cover
the cost of rebuilding or restoration, Mortgagor shat! ra:7 such cost in excess of the award to be
held by Mortgagee, before being entitled to reimbursenieitiout of the award. Any surplus which
may remain out of said award after payment of such cost-4f rebnilding or restoration shall, at the
option of Mortgagee, be applied to reduce the ouistanding pritcipal balance of the Loan, without
charge for prepayment and, with respect to the balance remaining e fter such application to the
Loan, if Mortgagor is not entitled thereto, be paid to any other party entiled thereto.

21. Release Upon Payment and Discharge of Mortgagor’s Chiigations: Mortgagee
shall release this Mortgage and the licn thereol by proper instrument (por nayment and
discharge of all indebtedness and other obligations secured hereby and upon payiment-of a fee to
Martgagee for preparation of any necessary instruments.

22 Notices: Any notice, demand, or other communication required or permitted
hereunder shall be in writing and shall be deemed given when personally delivered or on the
second (2™) business day after being deposited in United States registered or certified mail,
postage prepaid, and addressed fo such party in accordance herewith. All written notices,
demands, and other communications shall be addressed as follows:
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If to Mortgagee:

SCHAUMBURG BANK & TRUST COMPANY, N.A.
1180 E. Higgins Road

Schaumburg, 1. 60173

Attention: Commercial Real Estate Department

with & copy to:

FIELD AND GOLDBERG, LLC
10 S. LaSalle Street, Suite 2910
Chicago, [llinois 60603
Atention: Jay R. Goldberg

If to Mortgaged:

BEKRE ROLLING MEADOWS, LLC
18 Linwood Road

Wellesley, MA 02481

Attention: Berk Kislal

with a copy to:

O'GRADY LAW GROUP, P.C.
2222 Chestnut Avenue, Suite 304
Glenview, IL 60026-1679
Attention: Brian Ford O'Grady

or lo such other address the party to receive such notice may hzve. theretofore furnished to all
other parties by notice in accordance herewith.

23, Waiver of Defense: No action for the enforcement of the lieni or of any provision
hereof shall be subject to any defense which would not be good and available to the party
interposing same in an action at law upon the Note.

24, Waiver of Statutory Rights: Mortgagor shall not and will not apply forar avail
itself of any appraisement, valuation, stay, extension or exemption laws, or any so-called
“Moratorium Laws”, now existing or herealler enacted, in order to prevent or hinder the
enforcement or foreclosure of this Mortgape, but hereby 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 Mortgaged Premises marshaled upon any foreclosure of
the lien hereol and agrees that any court having jurisdiction to foreclose such lien may order the
Mortgaged Premises sold as an entirety. Mortgagor hereby waives any and all rights of
redemption.

25. Maintenance of Mortgagor’s Existence: So long as any part of the Note remains
unpaid, Mortgagor shall maintain its existence and shall not merge into or consolidate with any

17



2218930333 Page: 19 of 28

UNOFFICIAL COPY

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 otherwise provided
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.  Mortgagor’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 peimit to be created, subsequent to the date of this Mortgage, any lien or encumbrance
which may bc-¢rGecome superior to any lease affecting the Premises; and

26.2° /Nm construction shall be commenced upon the Mortgaged Premiscs,
unless the plans and ‘specifications for such construction shall have been submitted to and
approved in writing by Morigagee to the end that such construction shall not, in the sole
judgment of Mortgagee, ental prejudice to the Loans.

26.3  Mortgagor wiil not commit or permit any waste on the Mortgaged
Premises and will keep the buildings, ftneesand other improvements now or hereafter erected on
the Mortgaged Premises in sound conditior and in good repair and free from mechanic’s liens or
other liens or claims for liens not expressly <ubordinate to the lien hereof other than Permitted
Exceptions, and will neither do nor permit to be depe anything to the Mortgaged Premises that
could be reasonably expected to impair the value tlieréof; and Mortgagee shall have the right of
entry upon the Mortgaged Premises at all reasonable tiznzs upon prior notice to Mortgagor for
the purpose of inspecting the same.

26.4  No building or other property now or herepiter covered by the lien of this
Mortgage shall be removed, demolished or materially altered, withort the prior written consent
of Mortgagee, excepl 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 becomsz ‘worn out or obsolete,
provided that either (i) simultaneousty with or prior to such removal any such¢guipment shall be
replaced with other equipment of a value at least equal to that of the replaced cquipment and frec
from any title retention or sccurity agreement or other encumbrances, excest. Permitted
Exceptions, and by such removal and replacement Mortgagor shall be deemed to havs schjected
such equipment to the lien of this Mortgage, or (ii) any net cash proceeds received tiom such
disposition shall be paid over promptly to Mortgagee to be applied to reduce the outstanding
principal balance of the Loan, without any charge for prepayment.

26.5 Morlgagor will pay all utility 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 all material respects with and cause
the Premises and the use and condition thereof to comply in all material respects with all federal,
state, county, municipal, local and other governmental statutes, ordinances, requirements,
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regulations, rules, orders and decrees of any kind whatsoever that apply or relate thereto, and will
obsetve and comply in all material respects with all conditions and requirements necessary to
preserve and extend any and all rights, licenses, permits, privileges, franchises and concessions
(including, without limitation, those relating to land use and development, landmark
preservation, construction, access, water rights, use, noise and pollution) which are applicable to
Mortgagor of 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 the amount of the
obligation secured hereby and whether or not any Event of Default, offset or defense then 18
alleged to exist against the same and, if so, specifying the nature thereof.

206, 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 1o the Premises ‘or other agreement relating therelo, 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 perfirm for the benefit of Mortgagee; and Mortgagor will not permit to
exist any condition, event or fzct which would allow or serve as a basis or justification for any
such person to avoid such performance.

269 Mortgagor will pay all filing, registration, recording and search and
information fees, and all cxpenses incident to.the execution and acknowledgement of this
Mortgage and all other documents securing 'he indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, dutirs, 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 otherdocuments securing the indebtedness
secured hereby and all agsignments thereof.

26.10 Whenever provision is made herein for {ne approval, satisfaction or
consent of Mortgagee, or that any matter be to Mortgagee’s satisfaction, unless specifically
stated to the contrary, such approval or consent shall be at Mortgagee s soie discretion.

27.  Usury Laws, Etc.:

27.1  Mortgagor represents and agtees that the proceeds of the Notc will be used
for the purpose specified in 815 ILCS 205/4, and that the principal obligation secyed hereby
constitutes a business loan which comes within the purview of said paragraph.

272 If from any circumstances whatever fulfillment of any provision of this
Mortgage or the Note at the time performance of such provision shall be due shall involve
transcending the limit of validity prescribed by applicable usury statute or any other taw, then
ipso facto the obligation to be fulfilled shall be reduced to the limit of such validity, and paid
according to the provisions of the Note, so that in no event shall any exaction be possible under
this Mortgage or the Note that is in excess of the limit of such validity; but such obligation shall
be fulfilled to the limit of such validity. In no event shall Morigagor, 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 demand any such excess shall be and hereby
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is waived. The provisions of this paragraph shall control every other provision of this Morigage
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 “Morteagor™ when used hetein
shall include all such persons and all persons liable for the payment of the indebtedness ot any
part thereof, whether or not such persons shall have executed the Note or this Mortgage. The
word “Mortgagee”™ when used herein shall include the successors, vendees and 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 shali baapplicable to all genders.

29.  “Capticps: 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 hercof.

30.  Severability: 17 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, illegalily bt unenforceability shall, at the option of Mortgagee, not
affect any other provision of this Moiteuge, the obligations secured hereby or any other Loan
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, Illinois and shall be construed in accordarce therewith and governed by the laws of the
State of Illinois.

31. No Liability on Mortgagee: Notwitnsiending anything contained herein,
Mortgagee shall not be obligated to perform or discharge, ind\does not hereby undertake to
perform or discharge, any obligation, duty or liability of Morigspar, whether hereunder, under
any of the leases affecting the Premises, under any contract relating 1o'ths Premises or otherwise,
and Mortgagor shall and does hereby agree to indemnify against and ho'd Mortgagee harmless of
and from: (i) any and all liability, loss or damage which Mortgagee ma+ incur under or with
respect to any portion of the Premises or under or by reason of its exercise of rivhts hereunder,
except in the case of gross negligence or willful misconduct by Mortgagee; and {ri>-any and all
claims and demands whatsoever which may be asserted against it by reason 0f =ny alleged
obligation or undertaking on its part to perform or discharge any of the terms, covenants or
agreements contained in any of the contracts, documents or instruments affecting any portion of
the Mortgaged Premises or affecting 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 management, operation, upkeep, repair or control of the Premises
resulting in loss or injury or death to any tenant, licensee, employee, stranger or other person,
except in the casc of gross negligence or willful 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 any such liability, except in the case of gross
negligence or willful misconduct by Mortgagee. Should Mortgagee incur any such liability, foss
or damage under any of the leases affecting the Premises or under or by reason hercof or in the
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defense of any claims or demands, Mortgagor agrees to reimburse Mortgagee immediately upon
demand for the full amount thereof, including costs, expenses and attorneys’ fees.

32,  Morteagor not a Joint Venturer or Partner: ~ Mortgagor and Mortgagee
acknowledge and agree that in no event shall Mortgagee be deemed to be a partner or joint
venturer with Mortgagor or any beneficiary of Mortgagor. Without limitation 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 pursuant to any
other instrument or document evidencing or securing any of the indebtedness secured hereby, or
otherwise.

33. . Defeasance Clause: If Mortgagor pays to Mortgagee said principal sum and all
other sums payabls by Morlgagor to Mortgagee as are hereby secured, in accordance with the
provisions of the Mzie and in the manner and at the times therein set forth, without deduction,
fraud, or delay, then znd from thenceforth this Mortgage, and the estate hereby granted, shall
cease and become void, ‘anvthing 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 insvidnce has been made available under the National Flood
[nsurance Act of 1968 (the “Act™), Mor‘zazor will keep the Mortgaged Premises covered for the
term of the Note by flood insurance up to the maximum limit of coverage available under the
Act,

35.  Morteazee’s Right to Exercise Remedies: The rights and remedies of Mortgagee
as provided in the Note, in this Mortgage, in any ether Loan Document or available under
applicable law, shall be cumulative and concurrent and niay 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 discreticn of Mortgagee, and may be
excreised as often as occasion therefor shall arise. The failure (o exercise any such right or
remedy shall in no event be construed as a waiver or release thereot. o delay or omission of
Mortgagee lo exercise any right or power acerning upon any default shall impair any such right
or power, or shall be construed to be a waiver of any such default or any acouiescence therein;
and every power and remedy given by this Mortgage to Mortgagee may be ezerzived from time
to time as often as may be deemed expedient by Mortgagee. Nothing in this Morfgage or in the
Note shall affect the obligation of Mortgagor to pay the principal of, and interest on, the Note in
the manner and at the time and place therein respectively expressed.

16.  Incorporation of Riders, Exhibits and Addenda: All riders, exhibits and addenda
attached to this Morigage are by express 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 things therein set forth shall have the same force and effect
as any other covenant or thing herein expressed.

37, Subrogation: To the extent that Mortgagee, on or after the date hereof, pays any
sum due under any provision or law or any instrument or document creating any lien prior or
superior to the lien of this Mortgage, or Mortgagor or any other person pays any such sum with
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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, and Mortgagee shall be subrogated
to, and receive and enjoy all rights and liens possessed, held or enjoyed by, the holder of such
lien, which shall remain in exjstence and benefit Mortgagee in securing the indebtedness secured
hereby. Mortgagee shall be subrogated, notwithstanding their release of record, to the lien of all
morigages, trust deeds, superior titles, vendors® liens, liens, charges, encumbrances, rights and
equities on the Mortgaged Premises, to the extent thal any obligation under any thereof is
directly or indirectly paid or discharged with proceeds of disbursements or advances under the
Note or any Loan Document.

35. - Morteagee’s Lien for Service Charge and Expenses: At all times, regardless of
whether any proceeds of the Loan 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, setvice
charges, liquidated damages, expenses (with the exception of those relating 1o appraisals and
Mortgagee’s attorney’s fces) and all advances due to or incurred by Mortgagee in connection
with the Loans.

39.  Default Rate: “he tarm “Default Rate” when used in this Mortgage shall be
defined to mean the Default Rate tet forth in the Note.

40.  Security Acreement: This Mortgage shall be deemed a Security Agreement as
defined in the [linois Uniform Commercial Code (the “UCC”). This Mortgage creates a security
interest in favor of Mortgagee in Mortgagor’ ! right, title and interest in all property subject to
Atticle 9 of the UCC, including all personal piorerty, fixtures and goods affecting property
either referred to or described herein or in any way copnected with the use or enjoyment of the
Premises. The remedies for any violation of the csvinants, terms and conditions of the
agreements herein contained shall be (i} as prescribed here's; or (ii) by general law, or (iii) as to
such part of the security which is also reflected in any finaniing statement filed to perfect the
security interest herein created, by the specific statutory conseguenccs now or hereinafter
enacted and specified in the Tllinois Uniform Commercial Code, ali-ativfortgagee’s sole election.
Mortgagor and Mortgagee agree that the filing of such a Financing jstatement in the records
normally having to do with personal property shall never be construed as 12'anywise derogating
from or impaiting this declaration and the hereby stated intention of the parties hereto, that
everything used in connection with the production of income from the Moiigaged Premises
and/or adapted for use therein and/or which is described or reflected in this Mortgaps-is, and at
all times and for all purposes and in all proceedings both legal or equitable shall be, iegaided as
part of the rcal estate irrespective of whether (i) any such item is physically attached to the
improvements, (i) serial numbers are used for the better identification of certain equipment
items capable of being thus identified 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 insurance policy, or (2) any award in eminent domain
procecdings for a taking or for loss of value, or (3) the debtor’s interest as lessor in any present
or future lease or righis to income growing out of the use and/or occupancy of the Premises,
whether putsuant to lease or otherwise, shall never be construed as in anywise altering any of the
rights of Mortgagee as determined by this instrument or impugning the priority of Mortgagee’s
lien granted hereby or by any other recorded document, but such mention in the financing
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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 Mortgagee’s priority of interest to
be effective apainst a particular class of persons, including, but not 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, Morigagor covenants and agrees that so long as any
balance remains unpaid on the Note, it will execute (or cause to be executed) and delivered to
Mortgagee, such renewal certificates, affidavits, extension statements or other documentation in
proper forr, 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 untilchz-entire principal indebtedness and all interest accrued thereunder has been paid in
full; with the proviso that the failure of the undersigned Mortgagor to so do shall constitute an
Event of Default hireunder.

4],  Prohibitior-on Sale or Financing:

41.1  Any sale, conveyanee, assignment, pledge, hypothecation, encumbrance or
other transfer of title to, or any interest in, or the placing of any lien upon the Premises or the
interests specified in Section 41.2, or arly ownership interest in any guarantor of the indebtedness
secured hereby (whether voluntary or'by speration of law) without Mortgagee’s prior written
consent shall be an Event of Default hereur der,

41.2  For the purpose of, and withcut limiting the generality of, Paragraph 41.1,
the occurrence at any time of any of the following ©vints shall be deemed to be an unpermitted
transter and therefore an Event of Default hereunder: {a) any sale, conveyance, assignment or
other transfer of any share of stock of any corporate Quligor or partnership interest in a
partnership Obligor or membership, management or ownersnip, interest in a limited liability
company Obligor; or (b) the grant of a security interest in any share of stock of any corporate
Obligor or partnership interest in a partnership Obligor or mcrihership, management or
ownership interest in a limited liability company Obligor.

41.3  Any consent by Mortgagee to, or any waiver of any svent which is
prohibited under this Paragraph 41 shall not constitute a consent to, or waiver of, any right,
temedy or power of Mortgagee upon a subsequent Bvent of Default. The events nrohibited
under this Paragraph 41 arc rcferred io in the Note and Loan Agreement as “Prohibited
Transfers”.

42, No Oral Modifications: This Mortgage may not be modified, amended,
discharged or waived orally, except by an agreement in writing and signed by the party against
whom enforcement of any such modification, amendment, 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 exhibits annexed hereto and the Loan Documents and
other instruments and documents referred to herein, 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 and other instruments and documents
referred to herein, made by Mortgagee. Mortgagor expressly acknowledges that, except as
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expressly provided in this Mortgage or the Loan Documents and other instruments and
documents referred to herein, Motteagee and the agents and representatives of Mortgagee have
not made, and Mortgagee is not liable for or bound in any mamner by, any express or implied
warranties, guarantics, promises, stalements, inducements, representations or information
pertaining to the transactions contemplated hereby.

43.  Furnishing of Financial Statements to Mortgagee: Mortgagor covenanis and
agrees to furnish to Mortgagee such financial statements as may be required under the Loan
Agreement.

44, Cross-Collateralization and Cross-Default. The Note is cross-collateralized with
that certain ¥ramissory Note made by Mortgagor to Mortgagee in the stated principal sum of
Two Million Tws Hundred Seventy Five Thousand and 00/100 Dollars U.S. ($2,275,000.00)
dated May 21, 2071 (the "$2,275,000 Note"). Mortgagor hereby agrees, to the benefit of
Mortgagee, that the Mo:igaged Property (1635-49 West Algonquin Road, Rolling Meadows,
linois) also secures the Mote on the terms and conditions set forth in the Note. A default under
the $2,275,000 Note or undsr any document which secures the $2,275,000 Note shall, without
notice or period of grace, constitut=.an immediate default under the Note, entitling Mortgagee
under the Loan Documents to execise all rights and remedies as may be available to Mortgagee
in the case of a default or Event of D¢fault under the Loan Documents.

Remainder of page left blank ntentionally — signature page to follow.
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TN WITNESS WHEREOQF, the undersigned has caused these presents to be signed as of
the day and year first above written.

MORTGAGOR:

BKRE ROLLING MEADOWS, LLC,
an Illinois limited liability company

By: é@bé v fé&ﬂle/

Name: « Perk Kislal
Title: Manager

STATE OF V{(Qlachg/*
) 88
_ o Al
COUNTY QF b s

I, the undersigned, a Notary Tublic in and for the said County, in the State aforesaid do
hereby certify that Berk Kislal, personally known to me to be the Manager of BKRE
ROLLING MEADOWS, LLC, an Ugaois limited liability company, and the same person
whose name is subscribed to the foregoing istrument, appeared before me this day in person and
acknowledged that he signed and delivered the szid instrument as his own free and voluntary act,
and the free and voluntary act of BKRE ROLLING MEADOWS, LLC, for the uses and
purposes therein set forth. h

GIVEN under my hand and notarial seal this_|")”lay of Junc, 2022.

O e

Notary Public

My commission expires:

[0{&3()19)(

L W N
MADHUSUOAY LR
Notary Pukiic

. Massachusetcs
& My Commission Expirer §
Qct 23, 2026 )

SIGNATURE PAGE
JUWIOR MORTGAGE
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CTHCAGO TIHTLE
CONPANY

EXHIBIT A

Order No.: 22GSA130393LP

For APN/Parce!!D(s): 08-09-302-031-0000

PARCEL 1: LOT.% IN THE RESUBDIVISION OF MARKETPLACE OF ROLLING MEADOWS, BEING A
RESUBDIVISION IN THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 9, TOWNSHIP 41
NORTH, RANGE 11, EASY OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED SEPTEMBER 27, 1999 AS DOCUMENT NUMBER 99910798, IN COOK
COUNTY, ILLINOIS.

PARCEL 2: A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AND RIGHTS TO
THE USE OF COMMON AREAS FCR. TiHE PURPOSES FOR WHICH THEY ARE PROVIDED AND
INTENDED, INCLUDING, BUT NOT LIMITED TO (A) INGRESS, EGRESS, ACCESS, LOADING AND
UNLOADING, PARKING AND VEHICULAR 2WD PEDESTRIAN TRAFFIC, INCLUDING COMMERCIAL
VEHICULAR TRAFFIC SUCH AS DELIVERY TRLUIZKS, UPON OR ACROSS, AS APPLICABLE, THE
PARKING AREAS, ENTRANCES, EXITS, DRIVI:WAYS, WALKS OR SERVICE DRIVES LOCATED
WITHIN THE COMMON AREAS; (B) INSTALLATICN, OPERATION, MAINTENANCE AND USE OF
SANITARY SEWERS STORM DRAINS, DETENTION BASING, WHETHER UNDERGROUND OR AT
GRADE, WATER, ELECTRIC AND GAS LINES, TELEFFONE LINES, VAULTS, CONDUITS AND
TRANSFORMERS AND OTHER UTILITY LINES AND RELATZD FACILITIES (WHICH SHALL BE
LOCATED UNDERGRCUND WHENEVER FEASIBLE); AN2/C) USE OF LANDSCAPING,
DIRECTION SIGNS AND OTHER AREAS INTENDED FOR CONMON USE, OVER THE LAND AS
DESCRIBED IN SAID INSTRUMENT, AS SET FORTH IN THE DECYARATION OF COVENANTS,
RESTRICTIONS AND EASEMENTS DATED JUNE, 1999 AND RECCREDZD.JUNE 23, 1999 AS
DOCUMENT NO. 89606491 MADE BY REPUBLIC BANK OF CHICAGO, A5 TRUSTEE UNDER
TRUST AGREEMENT DATED JULY 22, 1997 AND KNOWN AS TRUST NUM3ER 1391 AND AS
CREATED BY THE DEED FROM REPUBLIC BANK OF CHICAGO AS TRUSTEE '“NDER TRUST
NUMBER 1391 TO FIRST AMERICAN BANK DATED JULY 10, 2000 AND RECORDFED.JULY 27, 2000
AS DOCUMENT 00568872.

PARCEL 3: A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGESS AND
EGRESS FOR VEHICULAR TRAFFIC OVER AND ACROSS THE PORTION OF THE FRONTAGE
ROAD RUNNING EAST AND WEST ON THE NORTHERLY PORTION OF THE OUTLCT AS
DEPICTED BY CROSS-HATCHING ON THE DRAWING AS SET FORTH IN THE DECLARATION OF
RESTRICTIONS AND EASEMENTS DATED JULY 10, 2000 AND RECORDED JULY 27, 2000 AS
DOCUMENT NO. 00568872 MADE BY REPUBLIC BANK OF CHICAGO, AS TRUSTEE UNDER
TRUST AGREEMENT DATED JULY 22, 1997 AND KNOWN AS TRUST NUMBER 1391.

PARCEL 4: A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGRESS AND
EGRESS FOR VEHICULAR TRAFFIC OVER AND ACROSS THE ACCESS AND DRIVEWAY
PORTIONS OF THE COMMON AREA OF THE CENTER INCLUDING THE PORTIONS OF THE
OUTLOT SET FORTH IN THE OPERATION AND EASEMENT AGREEMENT DATED JULY 21, 2000
AND RECORDED JULY 27, 2000 AS DOCUMENT NOQ. 00568875, THE PORTION OF THE
FRONTAGE ROAD RUNNING EAST AND WEST ON THE NORTHERLY PORTION OF THE OUTLOT
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EXHIBIT A

(continued)

AS SET FORTH IN THE OPERATION AND EASEMENT AGREEMENT DATED JULY 21, 2000 AND
RECORDED JULY 27, 2000 AS DOCUMENT NO. 00568875 MADE BY REPUBLIC BANK OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED JULY 22, 1997 AND KNCWN AS
TRUST NUMBER 1391 AND SOUTHWIND FINANCIAL, LTD. AN ILLINOIS CORPORATION.

PARCEL 5: EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY DECLARATION
RECORDED JULY 7, 1976 AS DOCUMENT NUMBER 23549143 MADE BY J.C. PENNEY

PROPERTIES, INC., A DELAWARE CORPORATION TO USE, MAINTAIN, REPAIR, REPLACE AND
RELOCATELTILITIES.



