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CONSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FINANCING STATEMENT

MORTGAGOR: P0OPLAR CREEK, L.L.C., an Illinois limited liability company,
490 Northwest Corporate Center, 2500 Higgins Road, Hoffman Estates, Illinois 60195.

LENDER: ASSOCIATED COMMERCIAL MORTGAGE, INC., a Wisconsin corporation,
1200 North Maytair Road, Suite 120, Milwaukee, Wisconsin.

THE WITHIN MORTGAGE SECURES AN SBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON THE LAND MORTGAZ-ED HEREIN AND CONSTITUTES A "CONSTRUCTION
MORTGAGE" WITHIN THE MEANING OF SZCTION 9-313(1}c) OF THE ILLINOIS UNIFORM
COMMERCIAL CODE. THIS INSTRUMENT IS EFFECTIVE AND SHALL REMAIN EFFECTIVE AS A
FINANCING STATEMENT FILED AS A FIXTURE FILING WITH RESPECT TO ALL GOODS WHICH ARE
OR ARE TO BECOME FIXTURES ON THE REAL ESTATE {ZREIN DESCRIBED AND IS TO BE FILED FOR
RECORD OR REGISTERED IN THE REAL ESTATE RECCRZS OF COOK COUNTY, ILLINOIS. THE °
MAILING ADDRESS OF THE LENDER AND THE ADDRESS OF THE MORTGAGOR ARE SET FORTH
WITHIN. A PHOTOGRAPHIC OR OTHER REPRODUCTION OF TH’s 1ITSTRUMENT OR ANY FINANCING
STATEMENT RELATING TO THIS INSTRUMENT SHALL BE SUFFICIENT AS A FINANCING STATEMENT.

This document consists of 24 pages.

This instrument prepared by
{and return after recording to):

Masuda, Funai, Eifert & Mitchell, Ltd.

One East Wacker Drive, Suite 3200

Chicago, Illinois 60601

Attention: Bradley D. Kaplan, Esq.; and
Laura §. Tallroth, Esq.
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Address of Preriises:

Higgins Road, Eas' of Barrington Road
Hoffman Estates, [llinois Zu195

Property Tax Index Numbers:

00-0744 (JB)

07-07-100-030
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CONSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS CONSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FINANCING STATEMENT (the "Mortgage"), is made as of the 4® day of August, 2000,
by and among POPLAR CREEK, L.L.C., an Illinois limited liability company, having an address at 400 Northwest
Corporate Center, 2500 Higgins Road, Hoffman Estates, Illinois 60195 (the "Mortgagor”) and ASSOCIATED
COMMERCIAL MORTGAGE, INC., a Wisconsin banking corporation having its principal office and place of
business at 1200 North Mayfair Road, Suite 120, Milwaukee, Wisconsin (the "Lender"),

RECITALS:

WHEKZEAS, the Mortgagor holds title to the real estate legally described in_Exhibit A attached hereto (the
I|Land Il); .

WHEREAS, pui<uant to a Construction Loan Agreement, of even date herewith between the Mortgagor and
the Lender (as amended, surplemented or modified from time to time, the "Loan Agreement"), the Lender has
agreed; subject to the terms a4 conditions set forth therein, to loan to the Mortgagor up to an aggregaie principal
amount of $7,083,000 or so mucn thereof as may be advanced from time to time under the terms of the Loan
Agreement (the "Construction Loar.") to finance the construction of a 32,880 square foot conference center on the
Land (the "Project");

WHEREAS, after completion of the ¢)ns.niction of the Project the Mortgagor desires that the Lender extend
permanent financing to the Mortgagor by conver(u.g the Construction Loan to a Term Loan (the Construction Loan
and the Term Loan, collectively, the "Loan ");

WHEREAS, the Loan shall be evidenced by a ceit«in Mortgage Note of even date herewith made by the
Mortgagor and delivered to the Lender, (together with all notes issusd and accepted in substitution or exchange there-
for, and as any of the foregoing may from time to time be modificrl'o: extended, the "Note"), which Note provides,
among other things, for final payment of principal and interest under the Note, if not sooner paid or payable as
provided therein, to be due on the earlier of demand made by the Lendcr or the Final Maturity Date (as defined in
the Loan Agreement), the Note by this reference thereto being incorporated pzrein; and

WHEREAS, a condition precedent to the Lender’s extension of the Loar vy tizc Mortgagor is the execution
and delivery by the Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiercv of which are hereby
acknowledged, the Mortgagor agrees as follows:

The Mortgagor hereby irrevocably and absolutely does by these presents grants, mortgages, conveys, transfers,
assigns, bargains, and sells to the Lender, its successors and assigns, with all powers of sale (if any) and all statutory
rights under the laws of the State of Illinois, all of the Mortgagor's present and hereafter acquired estate, right, title
and interest in, to and under and hereby represents and warrants to the Lender, and grants to the Lender a security
interest in, the Land, together with other property described in the following paragraph (the Land and the property
being hereinafter referred to as the "Premises ") to secure: (i) the payment of the Loan and all interest, late charges,
costs and other indebtedness evidenced by or owing under the Note and any of the other Loan Documents (as defined
in the Loan Agreement) and by any extensions, modifications, renewals or refinancings thereof collectively, the
"Indebtedness"); (ii) the performance and observance of the covenants, conditions, agreements, representations,
warranties and other liabilities and obligations of the Mortgagor or any other obligor to or benefitting the Lender
which are evidenced or secured by or otherwise provided in the Note, this Mortgage or any of the other Loan
Documents; and (iii) the reimbursement of the Lender for any and all sums expended or advanced by the Lender
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pursuant to any term or provision of or constituting additicnal indebtedness under or secured by this Mortgage or any
of the other Loan Documents, with interest thereon as provided herein or therein.

In addition to the Land, the Premises hereby mortgaged includes:

(a) All buildings, structures, and improvements now or hereinafter erected upon or located on
the Land, together with the Mortgagor’s undivided percentage interest in common elements and
together with the fixtures and personal property hereinafter described;

ts))] All and singular the casements, rights-of-way, licenses, permits, rights of use or
occupancy, privileges, tenements, appendages, hereditaments and appurtenances and other rights
and privileges thereunto belonging or in any wise appertaining, whether now or in the future, and
all the rents, issues and profits therefrom;

&) All right, title and interest, if any, of the Mortgagor, in and to the land lying within any
street. alley, avenue, roadway or right-of-way open or proposed or hereafter vacated in front of or
adjoiruig the Land; and all right, title and interest, if any, of the Mortgagor in and to any strips and
gores adjoinurg the Land;

(d) All inteles! of the Mortgagor in all leases (the "Leases”) now or hereafter on the Premises
whether written or'oral. together with all security therefor and all monies payable thereunder,
subject, however, to tle ccnditional permission hereinabove given to the Mortgagor to collect the
rent under such leases;

(e All machinery, appariuus, equipment, goods, systems, building materials,carpeting,
furnishings, fixtures and property of every kind and nature whatsoever, now or hereafter located
in or upon or affixed to the Land, or-ary-oart thereof, or used or usable in connection with any
construction on or any present or future opcration of the Premises, now owned or hereafter acquired
by the Mortgagor, all heating, lighting, refrigerating, ventilating, air-conditioning, air-cooling, fire
extinguishing, plumbing, cleaning, communicaiicis and power equipment, systems and apparatus;
and all elevators, switchboards, motors, pumps/screens, awnings, floor coverings, cabinets,
partitions, conduits, ducts and compressors; and also iiclucing any of such property stored on the
Premises or in warehouses and intended to be used in Ceanection with or incorporated into the
Premises; it being understood and agreed that all such machipzrv. equipment, apparatus, goods,
systems, fixtures, and property are a part of the Premises and 7:-declared to be a portion of the
security for the Indebtedness (whether in single units or centrally continiled, and whether physically
attached to said real estate or not), excluding, however, personal propert:~vwned by tenants of the
Premises (the "Improvements”); and

i) Any and all awards, payments or insurance proceeds, including interes: thereen, and the
right to receive the same, which may be paid or payable with respect to the Premise; a¢ a result of:
(1) the exercise of the right of eminent domain; or (2) the alteration of the grade of any street; or
(3) any fire, casualty, accident, damage or other injury to or decrease in the value of the Premises,
to the extent of all amounts which may be secured by this Mortgage at the date of receipt of any
such award or payment by the Lender, and of the reasonable counse! fees, costs and disbursements
incurred by the Lender in connection with the collection of such award or payment. The Mortgagor
agrees to execute and deliver, from time to time, such further instruments as may be requested by
the Lender to confirm such assignment to the Lender of any such award or payment.

TO HAVE AND T HOLD the Premises with all rights, privileges and appurtenances thereunto belonging,
and all rents, issues and profits therefrom, unto the Lender, its successors and assigns, forever, for the uses and
purposes herein expressed together with all right to retain possession of the Premises after any Event of Default (as
hereinafter defined).
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THE MORTGAGOR FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Title. The Mortgagor represents and covenants that: (a) the Mortgagor is the holder of the fee simple title
to the Premises, free and clear of all liens and encumbrances, except those liens and encumbrances described on
Exhibit B attached hereto (the "Permitted Exceptions"); and (b) the Mortgagor has legal power and authority to
mortgage and convey the Premises.

2. Payment of Indebtedness and Performance of Covenants. The Mortgagor shall: (a) pay promptly when
due each and every installment of the principal and interest and any other sums required to be paid (including fees and
charges), if any, on the Note at the times and in the manner provided in the Note, this Mortgage or in the other Loan
Documents; (b) pay the Indebiedness when due; and (c) punctually perform and observe all of the requirements of
the Note, this Mortgage and the Loan Agreement. The Mortgagor shall have the privilege of making prepayments
on the princizal of the Note (in addition to the required payments thereunder) in accordance with the terms and
conditions set fork in the Note, but not otherwise.

3. Maintenar.e, Repair, Compliance with Law, Use, etc. The Mortgagor shall: (a) promptly repair or
restore any portion of ‘he Improvements which may become damaged whether or not proceeds of insurance are
available or sufficient for'th=. purpose; (b} keep the Premises in good condition and free from waste; (c) pay all
operating costs of the Premiser;(d) complete, within a reasonable time, any Improvements at any time in the process
of erection upon the Premises; (e}’ comrly with all requirements of law relating to the Premises or any part thereof
by any governmental authority; (f) roirain from any action and correct any condition which would increase the risk
of fire or other hazard to the Improvem nts; (g) comply with any restrictions of record with respect to the Premises
and the use thereof, and observe and comply with any conditions necessary to preserve and extend any and all rights,
licenses, permits (including, without limitaticn, zening variances, special exceptions and nonconforming uses),
privileges, franchises and concessions that are appa cable to the Premises or its use and occupancy; and (h} cause the
Premises to be managed in a competent and professior.al thanner. Without the prior written consent of the Lender,
the Mortgagor shall not cause, suffer or permit any: (i) matsrial alteration of the Premises, the cost of which exceeds
$25,000, except as required by law or except as permitted orequired to be made by the terms of any Leases approved
by the Lender; (ii) change in the intended use or occupancy i the Premises for which the Improvements were
constructed, as provided in the Loan Agreement; (iii) change in't%e identity of the person or firm responsible for
managing the Premises; (iv) zoning reclassification with respect tc.t'.c Premises; (v) unlawful use of, or nuisance to
exist upon, the Premises; or (vi) granting of any easements, licenses, ¢overants, conditions or declarations of use
against the Premises, other than use restrictions contained or provided for ix J.eases approved by the Lender.

4, Liens.

4.1 Prohibition. Subject to the provisions of Section 5 hereof, the Mortgagorsiicll not create or suffer
or permit any encumbrance to attach to or be filed against the Premises or any part therecf. 2xoepting only: (i) the
lien of real estate taxes and assessments not due; (ii) any lens and encumbrances of Lender; anz (Jii) any other lien
or encumbrance permitted by the terms of the Loan Agreement.

4.2 Contest of Mechanic's Liens Claims. Notwithstanding the foregoing prohibition against
encumbrances, the Mortgagor may in good faith and with reasonable diligence contest the validity or amount of any
Mechanic's Lien and defer payment and discharge thereof during the pendency of such contest, provided that:

4.2.1  Such contest shall prevent the sale or forfeiture of the Premises or any part thereof, or any
interest therein, to satisfy such Mechanic's Lien;

4.2.2  Within ten (10) days after the Mortgagor has been notified of the filing of such Mechanic's
Lien, the Mortgagor shall have notified the Lender in writing of the Mortgagor's intention to contest such
Mechanic's Lien; and
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4.2.3 The Mortgagor shall have either obtained a title insurance endorsement over such
Mechanic’s Liens insuring the Lender against loss by reason of the Mechanic's Liens or the Mortgagor shall
have deposited with the Lender at such place as the Lender may appoint from time to time in writing, and
in the absence of such appointment, then at the place of payment designated in the Note, a sum of money (the
"Deposits") which shall be sufficient in the judgment of the Lender to pay in full such Mechanic's Lien and
all interest which might become due thereon, The Mortgagor shall increase the Deposits whenever, in the
judgment of the Lender, such increase is advisable. The Deposits are to be held without any allowance of
interest.

The Lender, at its option, may pay the Deposits, or any part thereof, to the Mechanic's Lien claimant if the
Mortgagor: (i) fails to maintain sufficient Deposits; or (ii) fails to act in good faith or with reasonable diligence in
contesting the Mechanic's Lien claims. If the Mechanic's Lien contest is resolved in favor of the claimant and the
Mortgagor is«iot in default hereunder, the Lender shall pay the Deposits, or any part thereof, to the claimant upon
the Lender's recsint of evidence satisfactory to the Lender of the amount to be paid. The Lender shall pay any
remaining Deposiis t3 the Mortgagor, provided the Mortgagor is not in default hereunder.

5. Taxes.

5.1 Payment. 7h¢ Mortgagor shall pay when due, all taxes, assessments and charges of every kind
levied or assessed against the Prenuses or any interest therein or any obligation or instrument secured hereby, and all
installments thereof (all herein generally called "Taxes"), whether or not assessed against the Mortgagor, and the
Mortgagor shall furnish to the Lender r:ceipts therefor on or before the date the same are due, and shall discharge
any claim or lien relating to taxes upon the Prerises, other than matters expressly permitted by the terms of the Loan
Agreement.

5.2 Contest. The Mortgagor, in good fzith ond with reasonable diligence, may contest the validity or
amount of any such Taxes, provided that:

5.2.1  Such contest shall prevent the colleciiriof the Taxes so contested and the sale or forfeiture
of the Premises or any part thereof or interest therein tc satisfy the same;

5.2.2 'The Mortgagor has notified the Lender in w!iting nf the intention of the Mortgagor to
contest the same before any Tax has been increased by any interest; »2nalties or costs; and

5.2.3  The Mortgagor has deposited with the Lender, at such yiace-as the Lender may designate
from time to time in writing, a sum of money or other security acceptable to the Lender that, when added
to the monies or other security, if any, deposited with the Lender pursuant to_dectizu9 hereof, is sufficient,
in the Lender's judgment, to pay in full such contested Tax, including interes: ard senalties, and shall
increase such deposit to cover additional interest and penalties whenever the Lender ceeins such an increase
advisable.

If the Mortgagor fails to: (i) prosecute such contest with reasonable diligence; or (ii) maintain sufficient funds
on deposit as hereinabove provided, the Lender, at its option, may apply the monies and liquidate any security
deposited with the Lender, in payment of, or on account of, such Taxes, or any portion thereof then unpaid, including
all penalties and interest thereon. If the amount of the money and any such security so deposited is insufficient for
the payment in full of such Taxes, together with all penalties and interest thereon, the Mortgagor shall forthwith, upon
demand, either deposit with the Lender a sum that, when added to such funds then on deposit, is sufficient to make
such payment in full, or, if the Lender has applied funds on deposit on account of such Taxes, restore such deposit
to an amount satisfactory to the Lender. Provided that the Mortgagor is not then in default hereunder, the Lender,
after final disposition of such contest and upon the Mortgagor's written request and the Mortgagor's delivery to the
Lender of an official bill for such Taxes, shall apply the money so deposited in full payment of such Taxes or that part
thereof then unpaid, together with all penalties and interest thereon.
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6. Change in Tax Laws. If, by the laws of the United States of America, or of any state or municipality having
jurisdiction over the Lender, the Mortgagor or the Premises, any tax is imposed or becomes due in respect of the
issuance of the Note or the recording of this Mortgage, the Mortgagor shall pay such tax in the manner required by
such law. In the event that any law, statute, rule, regulation, order or court decree has the effect of deducting from
the value of the Premises for the purpose of taxation any lien thereon, or imposing upon the Lender the payment of
the whole or any part of the taxes required to be paid by the Mortgagor, or changing in any way the laws relating to
the taxation of mortgages or debts secured by mortgages or the interest of the Lender in the Premises, or the manner
of collection of taxes, so as to affect this Mortgage or the Indebtedness, then the Mortgagor, upon demand by the
Lender, shall pay such taxes or reimburse the Lender therefor on demand, unless the Lender determines, in the
Lender's exclusive judgment, that such payment or reimbursement by the Mortgagor is unlawful; in which event the
Indebtedness shall be due within thirty (30) days after written demand by the Lender to the Mortgagor, Nothing in
this Section 6 shall require the Mortgagor to pay any income, franchise or excise tax imposed upon the Lender,
excepting onl; such which may be levied against the income of the Lender as a complete or partial substitute for taxes
required to be paid by the Mortgagor pursuant hereto.

7. Insurance 2 overage. The Mortgagor will insure the Premises against such perils and hazards, and in such
amounts and with such'liziits, as the Lender may require from time to time, and in any event will continuously
maintain the following descrised policies of insurance {the "Insurance Policies"):

7.1 Builder's Risk Insurarce on an "all risks" basis for one hundred percent (100%} of the insurable
value of all construction work in plaze or in progress from time to time, insuring the Premises, including materials
in storage and while in transit, against 13ss cr damage by fire or other casualty, with extended coverage, "X," "C"
and "U" coverage, vandalism and malicious mischief coverage, bearing a replacement cost agreed amount
endorsement;

7.2 Employer's Liability Insurance;
73 Casualty insurance against loss and damage Uy all risks of physical loss or damage, including fire,
windstorm, flood, earthquake and other risks covered by the s¢-cruied extended coverage endorsement in amounts not

less than the full insurable replacement value of all Improvements, <ixtures and equipment from time to time on the
Premises and bearing a replacement cost agreed arnount endorsemer.s,

7.4 Comprehensive public liability insurance against death, peJily injury and property damage in an
amount not less than $10,000,000;

1.5 Rental or business interruption insurance in amounts sufficient to pay, Ior a period of up to one (1)
year, all amounts required to be paid by the Mortgagor pursuant to the Note and this Mortgage;

7.6 Steam boiler, machinery and pressurized vessel insurance (if applicable to the Premises);
7.7 If the Federal Insurance Administration (FIA) has designated the Premises to be ina special flood
hazard area and designated the community in which the Premises are located eligible for sale of subsidized insurance,

first and second layer flood insurance when and as available;

7.8 Professional Liability Insurance covering the Architect and all other architects and engineers
identified in the Owner’s Sworn Statement;

7.9 Statutory worker’s compensation and occupation disease insurance; and

7.10  The types and amounts of coverage as are customarily maintained by owners or operators of like
properties.
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8. Insurance Policies, All Insurance Policies shall be in form, companies and amounts reasonably satisfactory
to the Lender. All Insurance Policies shall: (i) include, when available, non-contributing Lender endorsements in
favor of and with loss payable to the Lender; (ii) include standard waiver of subrogation endorsements; (iii) provide
that the coverage shall not be terminated or materially modified without thirty (30) days’ advance written notice to
the Lender; and (iv) provide that no claims shall be paid thereunder without ten (10) days’ advance written notice to
the Lender. The Mortgagor will deliver all Insurance Policies premium prepaid, to the Lender, and will deliver
renewal or replacement policies at least thirty (30) days prior to the date of expiration of any policy. The
requirements of the preceding sentence shall apply to any separate policies of insurance taken out by the Mortgagor
concurrent in form or contributing in the event of loss with the Insurance Policies. Insurance Policies maintained by
tenants under the Leases, if in conformity with the requirements of this Mortgage and if approved by the Lender, may
be presented to the Lender in satisfaction of the Mortgagor's obligation to provide the insurance coverages provided
by those Insurance Policies.

9. Deposits for Taxes and Insurance Premiums. In order to assure the payment of Taxes and insurance policy
premiums ("Premiuras”) when due:

9.1 The Mortgagor, if required by the Lender, shall deposit with the Lender on the first business day
of each month, an amouri equal to 1/12 of the Taxes and Premiums thereof to become due with respect to the
Premises between one and thirteen months after the date of such deposit; provided that in the case of the first such
deposit, the Mortgagor shall deposit n addition an amount which, when added to the aggregate amount of monthly
deposits to be made hereunder with rzspect to Taxes and Premiums to become due within thirteen months after such
first deposit, will provide (without inter(st) « sufficient fund to pay such Taxes and Premiums, one month prior to
the date when they are due. The amounts o7 such deposits (herein generally called "Tax and Insurance Deposits")
shall be based upon the Lender’s estimate of the smount of Taxes and Premiums. The Mortgagor, promptly upon
the demand of the Lender, shall make additional 7 'sx and Insurance Deposits as the Lender may require from time
to time due to: (i) failure of the Lender to require, or fuiluie of the Mortgagor to make, Tax and Insurance Deposits
in previous months; (ii) underestimation of the amounts-2f Taxes and/or Premiums, due dates and amounts of Taxes
and/or Premiums; or (iii) application of the Tax and Insurasse Deposits pursuant to_Section 9.3 hereof. Additionally,
upon the execution hereof, the Mortgagor shall deposit with tiiz ficnder, as a Tax and Insurance Deposit, the amount
of all Taxes and Premiums to become due and payable prior to the fiist monthly Tax and Insurance Deposit or within
one month thereafter. The Lender shall hold all Tax and Insurani: Deposits without any allowance of interest
thereon. Notwithstanding any provision hereof to the contrary, the Lendzr st all not require the Mortgagor to make
Tax and Insurance Deposits unless one or more of the following events nas‘occurred: (i) an Event of Default (as
defined herein) has occurred hereunder; (ii) the Mortgagor has failed to provice for the payment of Taxes and
Premiums in a manner satisfactory to the Lender; or (iii) the Mortgagor has failed ‘> weintain the Insurance Policies
in a manner satisfactory to the Lender.

9.2 The Lender, out of the Tax and Insurance Deposits, upon the presentation to’the Lender by the
Mortgagor of the bills therefor, will pay the Taxes and Premiums or, upon the presentation of receiped bills therefor,
will reimburse the Mortgagor for such payments made by the Mortgagor. If the total Tax and Insurarce Deposits on
hand shall not be sufficient to pay all of the Taxes and Premiums when the same shall become due, then the Mortgagor
shall pay to the Lender on demand the amount necessary to make up the deficiency.

9.3 Upon an Event of Defauit under this Mortgage, the Lender, at its option, may apply any Tax and
Insurance Deposits on hand to the Indebtedness, in such order and manner as the Lender may elect. When the
Indebtedness has been fully paid, any remaining Tax and Insurance Deposits shall be paid to the Morigagor. All Tax
and Insurance Deposits are hereby pledged as additional security for the Indebtedness, and shall be held by the Lender
irrevocably to be applied for the purposes for which made as herein provided, and shall not be subject to the direction
or control of the Mortgagor.

9.4 Notwithstanding anything herein contained to the contrary, the Lender shall not be liable for any
failure to apply the Tax and Insurance Deposits unless the Mortgagor, while no Event of Default exists hereunder,
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shall have: (i} requested the Lender in writing to make application of such Deposits to the payment of the Taxes or
Premiums; and (ii) presented the Lender with bills for such Taxes or Premiums.

9.5 The provisions of this Mortgage are for the benefit of the Mortgagor and the Lender alone. No
provision of this Mortgage shall be construed as creating in any other party any rights in and to the Tax and Insurance
Deposits or any rights to have the Tax and Insurance Deposits applied to payment of Taxes and Premiums. The
Lender shall have no obligation or duty to any third party to collect Tax and Insurance Deposits.

10. Condemnation and Eminent Domain. All awards (the "Awards") made to the present, or any subsequent,
owner of the Premises, by any governmental or other lawful authority for the taking, by condemnation or eminent
domain, of all or any part of the Premises, are hereby assigned by the Mortgagor to the Lender. The Lender may
collect the Awards from the condemnation authorities, and may give appropriate acquittances therefor, The
Mortgagor sh-l immediately notify the Lender of the actual or threatened commencement of any condemnation or
eminent domain rroceedings affecting any part of the Premises and shall deliver to the Lender copies of all papers
served in connection with any such proceedings. The Mortgagor shall make, execute and deliver to the Lender, at
any time upon request, ‘ree of any encumbrance, any further assignments and other instruments deemed necessary
by the Lender for the pirpose of assigning the Awards to the Lender.

11. Condemnation and I':surance Proceeds. In Lender's sole discretion, condemnation and insurance proceeds
will be either applied to the outstaidsng orincipal balance of the Indebtedness or used to repair any damage to the
Premises. Notwithstanding the foregring, if the cost of repairing the damage to the Premises is less than 50% of the
cost of replacement of all of the Premises, or if less than one-third of the leasable area of the improvements on the
Premises is condemned or taken by eminent Ziomain, Lender agrees to make the insurance proceeds or condemnation
award available to the restoration or repair of the iriprovements on the Premises, provided:

(a) The improvements can %c 1ebuilt to be substantially similar to those originally financed and
can, with the restoration and repair, continue to be operitea for the purpose utilized prior to such damage or taking;

9] No Event of Default, as defincd bslow, exists or would exist upon the giving of notice or the
passage of time or both;

(©) The appraised value of the Premises «iier such restoration or repair will not have been
reduced from its appraised value as of the date of this Mortgage; aud

(d) Tenants under leases of the Premises are azceptable to Lender and provide for sufficient

gross annual fixed rental income to cover all annual operating expenses of the Premises, including payment of all
principal and interest under the Note, and such tenants are obligated to occupy-r2 Premises without any abatement or
adjustment of rental payments (other than temporary abatements during the perinu <€ restoration and repair).

Any restoration or repair will be done under the supervision of an ZiChifect reasonably acceptable to
Lender and pursuant to specifications reasonably approved by Lender. Insurance proces('siand condemnation awards
used to repair or restore the Premises will be held by Lender for such purposes and will from tiie to time be disbursed
to defray the costs of such restoration or repair under such safegnards and controls as Lender rs2sonably requires to
assure completion in accordance with the approved plans and specifications and free of liens or clairus. ‘Borrower will,
upon demand, deposit with Lender any sums necessary to make up any deficiency between the actual Costs of the work
and the amount of proceeds and will provide such lien waivers and completion bonds as Lender reasoraby requires.

12. Reserved.

13. Assignment of Rents, Leases and Profits. To further secure the Indebtedness, the Mortgagor hereby
assigns unto the Lender all of the rents, leases and income now or hereafter due under any Leases agreed to by the
Mortgagor or the agents of the Mortgagor or which may be made or agreed to by the Lender under the powers herein
granted, it being the intention hereby to-establish an absolute transfer and assignment of all such Leases, rents and
income thereunder to the Lender. The Mortgagor hereby irrevocably appoints the Lender its attorney-in-fact (this
power of attorney and any other powers of attorney granted herein are powers coupled with an interest and cannot
be revoked, modified or altered without the written consent of the Lender) with or without taking possession of the
Premises as provided in Section 19 hereof, to lease any portion of the Premises to any party upon such terms as the
Lender shall determine, and to collect all rents due under each of the Leases, with the same rights and powers and

-
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subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have
upon taking possession pursuant to the provisions of Section 1% hereof. The Mortgagor represents that no rent has
been or will be paid by any person in possession of any portion of the Premises for more than one installment in
advance and that the payment of none of the rents for any portion of the Premises has been or will be waived, reduced
or otherwise discharged or compromised by the Mortgagor. The Mortgagor waives any rights of set-off against any
person in possession of any portion of the Premises. The Mortgagor agrees that it will not assign any of the rents or
profits of the Premises, except to a purchaser or grantee of the Premises. Nothing herein contained shall be construed
as constituting the Lender a mortgagee in possession in the absence of the taking of actual possession of the Premises
by the Lender pursuant to Section 19 hereof. The Mortgagor expressly waives all liability of the Lender in the
exercise of the powers herein granted the Lender. The Mortgagor shall assign to the Lender all future leases upon
any part of the Premises and shall execute and deliver, at the request of the Lender, all such further assurances and
assignments in the Premises as the Lender shall require from time to time. Although the assignment contained in this
Section is a present assignment, the Lender shall not exercise any of the rights or powers conferred upon it by this
Section until an Event of Default shall exist under this Mortgage. Within thirty (30) days of the Lender's written
demand, the Mortgas,or will furnish the Lender with executed copies of each of the Leases and with estoppel letters
from each tenant in 4 fo.m satisfactory to the Lender. If the Lender requires that the Mortgagor execute and record
a separate collateral assinraent of rents or separate assignments of any of the Leases to the Lender, the terms of those
assignments shall control in thi¢ event of a conflict with the terms of this Mortgage.

14. Observance of Lease Assigniment. The Mortgagor agrees that if any lessee under any of the Leases shall
fail to pay its rent on a timely basis or to fulfill any material provision in said Lease or if the Mortgagor shall
terminate or modify any material provis on of the Leases without the Lender's prior written consent.

15. Security Agreement. The Mortgago. ard the Lender agree that this Mortgage shall constitute a Security
Agreement within the meaning of the Illinois Uniform Commercial Code (hereinafter referred to as the "Code") with
respect to: (i) all sums at any time on deposit for the brneti: of the Lender or held by the Lender (whether deposited
by or on behalf of the Mortgagor or anyone else} pursuazi-to any of the provisions of the Mortgage or the Loan
Agreement; and (ii) with respect to any personal property, sther than personal property owned by tenants of the
Premises, inciuded in the granting clauses of this Mortgage, witic! personal property may not be deemed to be affixed
to the Premises or may not constitute a "fixture” (within the meararg of Section 9-313 of the Code) (which property
is hereinafter referred to as "Personal Property"), and all replacemcats of, substitutions for, additions to, and the
proceeds thereof (all of said Personal Property and the replacements, substititions and additions thereto and the
proceeds thereof being sometimes hereinafter collectively referred to as the “£e!lateral”), and that a security interest
in and to the Collateral is hereby granted to the Lender, and the Collateral and-ail.of the Mortgagor's right, title and
interest therein are hereby assigned to the Lender, all to secure payment of the Indcuiedness. All of the provisions
contained in this Mortgage pertain and apply to the Collateral as fully and to the same g.-tent as to any other property
comprising the Premises; and the following provisions of this Section shall not limit the 2pplicability of any other
provision of this Mortgage but shall be in addition thereto:

15.1  The Mortgagor (being the Debtor as that term is used in the Code) is and will be'the true and lawful
owner of the Collateral, subject to no liens, charges or encumbrances other than the lien hereof, sihvr liens and
encumbrances benefitting the Lender and no other party, and liens and encumbrances, if any, expressly permitted by
the Loan Agreement.

152  The Collateral is to be used by the Mortgagor solely for business purposes.
15.3  The Collateral will be kept at the Land and, except for Obsolete Collateral (as hereinafter defined),
will not be removed therefrom without the consent of the Lender (being the Secured Party as that term is used in the

Code). The Collateral may be affixed to the Land but will not be affixed to any other real estate.

15.4  The only persons having any interest in the Premises are the Mortgagor, the Lender and holders of
interests, if any, expressly permitted by the Loan Agreement.
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15.5  No Financing Statement (other than Financing Statements showing the Lender as the sole secured
party, or with respect to liens or encumbrances, if any, expressly permitted by the Loan Agreement) covering any
of the Collateral or any proceeds thereof is on file in any public office except pursuant hereto; and the Mortgagor,
at its own cost and expense, upon demand, will furnish to the Lender such further information and will execute and
deliver to the Lender such financing statements and other documents in form satisfactory to the Lender and will do
all such acts as Lender at any time or from time to time may request or as may be necessary or appropriate to establish
and maintain a perfected security interest in the Collateral as security for the Indebtedness, subject to no other liens
or encumbrances, other than liens or encumbrances benefitting the Lender and no other party and liens and
encumbrances (if any) expressly permitted by the Loan Agreement; and the Mortgagor will pay the cost of filing or
recording such financing statements or other documents, and this instrument, in all public offices wherever filing or
recording is deemed by the Lender to be desirable.

15.6 " Upon an Event of Default hereunder, the Lender shall have the remedies of a secured party under
the Code, includina, without limitation, the right to take immediate and exclusive possession of the Collateral, or any
part thereof, and ior that purpose, so far as the Mortgagor can give authority therefor, with or without judicial
process, may enter (3{ this can be done without breach of the peace) upon any place which the Collateral or any part
thereof may be situated au remove the same therefrom (provided that if the Collateral is affixed to real estate, such
removal shall be subject to thc conditions stated in the Code); and the Lender shall be entitled to hold, maintain,
preserve and prepare the Collz:cial for sale, until disposed of, or may propose to retain the Collateral subject to the
Mortgagor's right of redemption ir. savisfaction of the Mortgagor's obligations, as provided in the Code. The Lender
may render the Collateral unusable without removal and may dispose of the Collateral on the Premises. The Lender
may require the Mortgagor to assemble t'ie Collateral and make it available to the Lender for its possession at a place
to be designated by the Lender which is reassnebly convenient to both parties. The Lender will give the Mortgagor
at least twenty (20) days' notice of the time an¢ pJacz of any public sale of the Collateral or of the time after which
any private sale or any other intended disposition thcieof is made. The requirements of reasonable notice shall be met
if such notice is mailed, by certified United States mail o1 eqtivalent, postage prepaid, to the address of the Mortgagor
hereinafter set forth at least twenty (20) days before the-time.of the sale or disposition. The Lender may buy at any
public sale. The Lender may buy at private sale if the Coliatcral is of a type customarily sold in a recognized market
or is of a type which is the subject of widely distributed standard price quotations. Any such sale may be held in
conjunction with any foreclosure sale of the Premises. If the Lerdex 5o elects, the Premises and the Collateral may
be sold as one lot. The net proceeds realized upon any such dispositicz, after deduction for the expenses of retaking,
holding, preparing for sale, selling and the reasonable attorneys' fees and iega’ expenses incurred by the Lender shall
be applied against the Indebtedness in such order or manner as the Lender shall select. The Lender will account to
the Mortgagor for any surplus realized on such disposition.

15.7  The terms and provisions contained in this Section 15, unless the coniet otherwise requires, shall
have the meanings and be construed as provided in the Code.

15.8  This Mortgage is intended to be a financing statement within the purview of Sccuon 9-402(6) of the
Code with respect to the Collateral and the goods described herein, which goods are or may becoin: fixtures relating
to the Premises. The addresses of the Mortgagor (Debtor) and the Lender (Secured Party) are hereinzoae set forth.
This Mortgage is to be filed for recording with the Recorder of Deeds of the County or Counties where the Premises
are located. The Mortgagor is the record owner of the Premises.

15.9  Tothe extent permitted by applicable law, the security interest created hereby is specifically intended
to cover all Leases between the Mortgagor or its agents as lessor, and various tenants named therein, as lessee,
including all extended terms and all extensions and renewals of the terms thereof, as well as any amendments to or
replacement of said Leases, together with all of the right, title and interest of the Mortgagor, as lessor thereunder.

16. Restrictions on Transfer. The Mortgagor, without the prior written consent of the Lender, shall not effect,
suffer or permit any "Prohibited Transfer” (as defined herein). Any conveyance, sale, assignment, transfer, lien,
pledge, mortgage, security interest or other encumbrance or alienation (or any agreement to do any of the foregoing)
of any of the following properties or interests shall constitute a "Prohibited Transfer":
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16.1  The Premises or any part thereof or interest therein, excepting only sales or other dispositions of
Collateral (herein called "Obsolete Collateral") no longer useful in connection with the operation of the Premises,
provided that prior to the sale or other disposition thereof, such Obsolete Collateral has been replaced by Collateral
of at least equal value and utility which is subject to the lien hereof with the same priority as with respect to the
Obsolete Collateral;

16.2  All or any portion of the beneficial interest or power of direction in or to the trust under which the
Mortgagor is acting, if the Mortgagor is a trustee;

16.3  Any shares of capital stock of a corporate mortgagor, a corporation which is a beneficiary of a
trustee mortgagor, a corporation which is a general partner in a partnership mortgagor, a corporation which is a
member in a limited liability company mortgagor, a corporation which is a general partner in a partnership beneficiary
of a trustee mvrtgagor, or a corporation which is the owner of substantially all of the capital stock of any corporation
described in this szbsection (other than the shares of capital stock of a corporate trustee or a corporation whose stock
is publicly traded on 1 national securities exchange or on the National Association of Securities Dealers’ Automated
Quotation Systemy};

16.4  All or any rait of the partnership, membership, or joint venture interest, as the case may be, of a
partnership mortgagor, a limit24 liability company mortgagor or a partnership beneficiary of a trustee mortgagor if
the Mortgagor or such beneficiary is a rartnership or a joint venture;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest,
encumbrance or alienation is effected directly, indirectly, voluntarily or involuntarily, by operation of law or
otherwise; provided, however, that the foregowg provisions of this Section 16 shall not apply: (i) to liens securing the
Indebtedness: (ii) to the lien of current taxes and zs essments not in default; or (iii) to any transfers of the Premises,
or part thereof, or interest therein, or any beneficiary mturests, or shares of stock or partnership or joint venture
interests, as the case may be, by or on behalf of an owner thzreof who is deceased or declared judicially incompetent,
to such owner's heirs, legatees, devises, executors, administiz.0:5, estate or personal representatives. Notwithstanding
the foregoing, the Mortgagor may sell all or a portion of the 3.7 az1es of excess land designated for hotel development
{the "Excess Parcel"), provided, that the greater of: (i) 75% of tile’gross proceeds from such sale or (ii) $800,000
shall be paid to the Lender to reduce the principal amount of the Ind<utedness.

17. Event of Default. If one or more of the following events {each an "Eveu’ of Default”) shall occur:

17.1  If an Event of Default (as such term is defined under the Loan Agreement ¢i under the Note) occurs
or the Mortgagor, after the expiration of any applicable grace periods, shall fail to make p.ymcpts of amounts owed
under the Note or this Mortgage when due;

17.2  If any other default (other than those specified in Section 17.1), after the expiration of any applicable
grace periods, shall exist under any other document or instrument regulating, evidencing, securing or guarantying any
of the Indebtedness;

17.3  The occurrence of a Prohibited Transfer;

17.4  If default shall continue for fifteen (15) days after notice thereof by the Lender to the Mortgagor
in the punctual performance or observance of any other agreement or condition herein contained;

17.5  If (and for the purpose of this subsection 17.5 only, the term "Mortgagor" shall mean not only
Mortgagor, but also any beneficiary of a trustee mortgagor, any general partner in a partnership mortgagor or in a
partnership which is a beneficiary of a trustee mortgagor, any member in a limited liability company mortgagor, any
owner of more than ten percent (10%) of the stock in a corporate mortgagor or a corporation which is the beneficiary
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of a trustee mortgagor and each person who, as guarantor, co-maker or otherwise, shall be or become liable for or
obligated upon all or any part of the Indebtedness or any of the covenants or agreements contained herein):

17.5.1 The Mortgagor shall file a voluntary petition in bankruptcy or for relief under the Federal
Bankruptcy Act or any similar state or federal law;

17.5.2 The Mortgagor shall file a pleading in any proceeding admitting insolvency;

17.5.3 Within thirty (30) days after the filing against the Mertgagor of any involuntary proceeding
under the Federal Bankruptcy Act or similar state or federal law, such proceedings shall not have been
vacated;

17.5.4 A substantial part of the Mortgagor's assets are attached, seized, subjected to a writ or
distress warrant, or are levied upon, unless such attachment, seizure, writ, warrant or levy is vacated within
thirty (3C) dhys;

17.5.5 The Mortgagor shall make an assignment for the benefit of creditors or shall consent to the
appointment of a vecciver or trustee or liquidator of all or the major part of its property, or the Premises;
or

17.5.6 Any order.appointing a receiver, trusiee or liquidator of the Mortgagor or all or a major
part of the Mortgagor's property or 'the Premises is not vacated within thirty (30) days following the entry
thereof;

then, with respect to the occurrence of an Event of Default set forth in Section 17.5, the principal amount of the Loan
remaining unpaid, together with accrued interest thereun and all other amounts payable hereunder, shall be
immediately and automatically due and payable, and, with recpect to the occurrence of any other Event of Default set
forth in this Section 17, the Lender, at its option and withcu{ ~ifecting the lien hereby created or the priority of said
lien or any other right of the Lender hereunder, may declare, wikout further notice, all Indebtedness immediately
due with interest thereon at the Default Rate, whether or not such Event of Default is remedied thereafter by the
Mortgagor, and, upon such occurrence or declaration, the Lender may iimediately proceed to foreclose this Mortgage
and to exercise any right provided by this Mortgage, the Note, any othe’ Lo:n Document or otherwise.

18. Foreclosure. When the Indebtedness shall become due, whether by acceleration or otherwise, the Lender
shall have the right to foreclose the lien hereof in accordance with the Illinois Mor:;age Foreclosure Act, 735 ILCS
5/15-1101 (1992), et seq. (the "Act™) and to exercise any other remedies of the Lend=1 provided in the Note, this
Mortgage or the Loan Agreement, or which the Lender may have at law, in equity or ofierwise. In any suit to
foreclose the lien hereof, there shall be allowed and included as additional Indebtedness in fiie-decree of sale, all
expenditures and expenses which may be paid or incurred by or on behalf of the Lender foi attorneys' fees,
appraisers' fees, outlays for documentary and expert evidence, stenographers' charges, publicatior ¢usis, 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, and similar data and assurance with respect to title as the Lender
may deem reasonably necessary either to prosecute such suit or to evidence to bidders at sales which may be had
pursuant to such decree the true conditions of the title to or the value of the Premises, and any other expenses and
expenditures which may be paid or incurred by or on behalf of the Lender and permitted by the Act to be included
in such decree. All expenditures and expenses of the nature mentioned in this Section, and such other expenses and
fees as may be incurred in the protection of the Premises and rents and income therefrom and the maintenance of the
lien of this Mortgage, including the fees of any attorney employed by the Lender in any litigation or proceedings
affecting this Mortgage, the Note or the Premises, including probate and bankruptcy proceedings, or in preparation
of the commencement or defense of any proceedings or threatened suit or proceeding, or otherwise in dealing
specifically therewith, shall be so much additional Indebtedness and shall be immediately due and payable by the
Mortgagor, with interest thereon at the Default Rate until paid.
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19, Right of Possession. When the Indebtedness shall become due, whether by acceleration or otherwise, or
if the Lender has a right to institute foreclosure proceedings, the Mortgagor, forthwith upon demand of the Lender,
shall surrender to the Lender, and the Lender shall be entitled to be placed in possession of the Premises as provided
in the Act, and the Lender, in its discretion and pursuant to court order, may 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
the Mortgagor or the then owner of the Premises relating thereto, and may exclude the Mortgagor, such owner, and
any agents and servants thereof wholly therefrom and on behalf of the Mortgagor or such owner, or in its own name
as the Lender and under the powers herein granted may:

19.1  Hold, operate, manage and control all or any part of the Premises and conduct the business, if any,
thereof, either personally or by its agents, with full power to use such measures, legal or equitable, as the Lender may
deem necessary to enforce the payment or security of the rents, issues, deposits, profits and avails of the Premises,
including, witout limitation, actions for recovery of rent, actions in forcible detainer, and actions in distress for rent,
all without notice¢o the Mortgagor;

19.2  Cauce! or terminate any Lease or sublease of all or any part of the Premises for any cause or on any
ground that would entit'e ¢.e Mortgagor to cancel the same;

19.3  Elect to disaffiim any Lease or sublease of all or any part of the Premises made subsequent to this
Mortgage without the Lender's prior written consent;

19.4  Extend or modify any (aen cxisting Leases and make new Leases of all or any part of the Premises,
which extensions, modifications and new Leases may provide for terms to expire, or for options to lessees to extend
or renew terms to expire, beyond the maturity darz of the loan evidenced by the Note and the issuance of a deed to
a purchaser at a foreclosure sale, it being understcud and agreed that any such Leases, and the options or other such
provisions to be contained therein, shall be binding uprn ti:e Mortgagor, all persons whose interests in the Premises
are subject to the lien hereof, and the purchaser at any foreclosure sale, notwithstanding any redemption from sale,
reinstatement, discharge of the Indebtedness, satisfaction ¢£any foreclosure decree, or issuance of any certificate of
sale or deed to any such purchaser;

19.5  Make all necessary or proper repairs, decoration.:coewals, replacements, alterations, additions,
betterments and improvements in connection with the Premises as may scem judicious to the Lender, to insure and
reinsure the Premises and all risks incidental to the Lender's possession, ope:2tion and management thereof, and to
receive all rents, issues, deposits, profits and avails therefrom; and

19.6  Apply the net income, after allowing a reasonable fee for the collection thereof and for the
management of the Premises, to the payment of Taxes, Premiums and other charges appliratle to the Premises, or
in reduction of the Indebtedness in such order and manner as the Lender shall select.

Without limiting the generality of the foregoing, the Lender shall have all power, authority and daties as provided in
the Act. Nothing contained herein shall be construed as constituting the Lender a morigagee in peseession in the
absence of the actual taking of possession of the Premises.

20. Receiver. Upon the filing of a complaint to foreclose this Mortgage or at any time thereafier, the court in
which such complaint is filed may appoint, upon petition of the Lender and at the Lender's sole option, a receiver of
the Premises pursuant to the Act. Such appointment may be made either before or after sale, without notice, without
regard to solvency or insolvency of the Mortgagor at the time of application for such receiver, and without regard to
the then value of the Premises or whether or not the same shall then be occupied as a homestead; and the Lender
hereunder or any employee or agent thereof may be appointed as such receiver. Such receiver shall have all powers
and duties prescribed by the Act, including the power to make leases to be binding upon all parties, including the
Mortgagor, the purchaser at a sale pursuant to a judgment of foreclosure and any person acquiring an interest in the
Premises after entry of a judgment of foreclosure, all as provided in the Act. In addition, such receiver shall also have
the power to extend or modify any then existing leases, which extensions and modifications may provide for terms
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1o expire, or for options to lessees to extend or renew terms to expire, beyond the maturity date of the Note and
beyond the date 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 provisions to be contained therein, shall be binding upon the
Mortgagor and all the persons whose interest in the Premises are subject to the lien hereof and upon the purchaser
or purchasers at any foreclosure sale, notwithstanding any redemption, reinstatement, discharge of the Indebtedness,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any purchaser. In addition,
such receiver shall have the 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 deficiency, during the full statutory period of redemption, if any, whether
or not there is a redemption, as well as during any further times when the Mortgagor, except for the intervention of
such receiver, would be entitled to collection of such rents, issues and profits, and such receiver shall have all other
powers which may be necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises during the whole of said period. The court, from time to time, may authorize the receiver
to apply the <t tocome from the Premises in payment in whole or in part of: (a) the Indebledness or the indebtedness
secured by a decree foreclosing this Mortgage, or any tax, special assessment, or other lien which may be or become
superior to the Lier: hereof or of such decree, provided such application is made prior to the foreclosure sale; or (b) the
deficiency in case of a sale and deficiency.

21, Foreclosure Sale. Fxvept to the extent otherwise required by the Act, the proceeds of any foreclosure sale
of the Premises shall be distri'uied and applied in the following order of priority: first, all items which under the
terms hereof constitute Indebtedness additional to the principal and interest evidenced by the Note in such order as
the Lender shall elect with interest theieon as herein provided; and second, all principal and interest remaining unpaid
on the Note in such order as the Lender shal. elect; and lastly, any surplus to the Mortgagor and its successors and
assigns, as their rights may appear,

22. Insurance During Foreclosure. In case c14ii insured loss after foreciosure proceedings have been instituted,
the proceeds of any Insurance Policy, if not applied inrebuilding or restoring the Improvements, as aforesaid, shall
be used to pay the amount due in accordance with any decree of foreclosure that may be entered in any such
proceedings, and the balance, if any, shall be paid as the ceur*'may direct. The foreclosure decree may provide that
the mortgagee's clause attached to each of the casualty Insuranc< Policies may be canceled and that the decree creditor
may cause a new loss clause to be attached to each of said casuatty Tnsurance Policies making the loss thereunder
payable to said decree creditors. The foreclosure decree may furtiier provide that in the case of one or more
redemptions under said decree, each successive redemptor may cause (he preceding loss clause attached to each
casualty Insurance Policy to be canceled and a new loss payable clause to he attached thereto, making the loss
thereunder payable to such redemptor. In the event of foreclosure sale, the Lrnder, without the consent of the

Mortgagor, may assign any Insurance Policies to the purchaser at the sale, or take sich other steps as the Lender may
deem advisable to protect the interest of such purchaser.

23, Waiver of Right of Redemption and Other Rights. To the full extent permitted by law, the Mortgagor
agrees that it will not at any time or in any manner whatsoever take any advantage of any stay, €xenniion or extension
law or any so-called "Moratorium Law" now or at any time hereafter in force, nor take any advaniase of any law now
or hereafter in force providing for the valuation or appraisement of the Premises, or any part thereor, prior to any
sale thereof to be made pursuant to any provisions herein contained, or to any decree, judgment or order of any court
of competent jurisdiction; or after such sale, claim or exercise any rights under any statute now or hereafter in force
to redeem the property so sold, or any part thereof, or relating to the marshaling thereof, upon foreclosure sale or
other enforcement hereof. To the full extent permitted by law, the Mortgagor hereby expressly waives any and all
rights it may have to require that the Premises be sold as separate tracts or units in the event of foreclosure. - To the
full extent permitted by law, the Mortgagor hereby expressly waives any and all rights of redemption under the Act,
on its own behalf, on behalf of all persons claiming or having an interest (direct or indirect) by, through or under the
Mortgagor and on behalf of each and every person acquiring any interest in or title to the Premises subsequent to the
date hereof, it being the intent hereof that any and all such rights of redemption of the Mortgagor and such other
persons, are and shall be deemed to be hereby waived to the full extent permitted by applicable law. To the full extent
permitted by law, the Mortgagor agrees that, by invoking or utilizing any applicable law or laws or otherwise, hinder,
it will not delay or impede the exercise of any right, power or remedy herein or otherwise granted or delegated to the
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Lender, but will permit the exercise of every such right, power and remedy as though no such law or laws have been
or will have been made or enacted. To the full extent permitted by law, the Mortgagor hereby agrees that no action
for the enforcement of the lien or any provision hereof shall be subject to any defense which would not be good and
valid in an action at law upon the Note. The Mortgagor acknowledges that the Premises do not constitute agricultural
real estate as defined in Section 15-1201 of the Act or residential real estate as defined in Section 15-1219 of the Act.

24. Lender's Performance of Mortgagor's Obligations. In case of an Event of Default, either before or after
acceleration of the Indebtedness or the foreclosure of the lien hereof and during any period of redemption, the Lender
may, but shall not be required to, make any payment or perform any act herein required of the Mortgagor (whether
or not the Mortgagor is personally liable therefor) in any manner deemed expedient to the Lender. The Lender may,
but shall not be required to, complete construction, furnishing and equipping of the Improvements and rent, operate
and manage the Premises and the Improvements and pay operating costs, including management fees, of every kind
in connection<ncrewith, so that the Premises shall be useable for their intended purposes. All such monies paid and
expenses incurres, including attorneys’ fees, shall be so much additional Indebtedness, whether or not the
Indebtedness, as 2 result thereof, shall exceed the face amount of the Note, and shall become immediately due with
interest thereon at the D fault Rate. Inaction of the Lender shall never be considered as a waiver of any right accruing
to it on account of any Iivent of Default nor shall the provisions of this Section or any exercise by the Lender of its
rights hereunder prevent any-efault from constituting an Event of Default. The Lender, in making any payment
hereby authorized: (a) relating 5 Taxes, may do so according to any bill, statement or estimate, without inquiry into
the validity of any tax, assessment; ssle. forfeiture, tax lien or title or claim thereof; (b) for the purchase, discharge,
compromise or settlement of any lier; may do so without inquiry as to the validity or amount of any claim for lien
which may be asserted; or (c) in conne’tion with the completion of construction, furnishing or equipping of the
Premises or the rental, operation or manage:net of the Premises or the payment of operating costs thereof, may do
5o in such amounts and to such persons as th¢ Lender may deem appropriate. Nothing contained herein shall be
construed to require the Lender to advance monics fur any purpose.

25. Rights Cumulative. Each right herein confezred-upon the Lender is cumulative and in addition to every
other right provided by law or in equity, and the Lender/ray exercise each such right in any manner deemed
expedient to the Lender. The Lender's exercise or failure to caercise any right shall not be deemed a waiver of that
right or any other right or a waiver of any default. Except as otiierwise specifically required herein, the Lender is
not required to give notice of its exercise of any right given to it by iis Mortgage.

26. Successors and Assigns.

26.1  Holder of the Note. This Mortgage and each provision hereof sh<'lbe binding upon the Mortgagor
and its successors and assigns (including, without limitation, each and every record ovaier from time to time of the
Premises or any other person having an interest therein), and shall inure to the benefit of the Lender and its successors
and assigns. Wherever the Lender is referred to herein such reference shall be deemed to inclvde the holder from
time to time of the Note; and each such holder of the Note shall have all of the rights affordey tiereby, and may
enforce the provisions hereof, as fully as if the Lender had designated such holder of the Note Lezein by name.

26.2  Covenants Run with Land; Successor Owners. All of the covenants of this Mortgage shall run
with the Land and be binding on any successor owners of the Land. If the ownership of Premises or any portion
thereof becomes vested in a person other than the Mortgagor, the Lender, without notice to the Mortgagor, may deal
with such person with reference to this Mortgage and the Indebtedness in the same manner as with the Mortgagor
without in any way releasing the Mortgagor from its obligations hereunder. The Mortgagor will give immediate
written notice to the Lender of any conveyance, transfer or change of ownership of the Premises, but nothing in this
Section shall vary the provisions of Section 17 hereof.

27. Effect of Extensions and Amendments. If the payment of the Indebtedness, or any part thereof, is extended
or varied, or if any part of the security or guarantees therefor is released, 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 all provisions hereof, shall continue in full force and effect; the right of recourse against
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all such persons being expressly reserved by the Lender, notwithstanding any such extension, variation or release.
Any person, firm or corporation taking a junior mortgage, or other lien upon the Premises or any part thereof or any
interest therein, shall take the said lien subject to the rights of the Lender to amend, modify, extend or release the
Note, this Mortgage or any other document or instrument evidencing, securing or guarantying the Indebtedness, in
each case without obtaining the consent of the holder of such junior lien and without the lien of this Mortgage losing
its priority over the rights of any such junior lien.

28. Construction Loan. The Mortgagor has executed and delivered to the Lender the Loan Agreement of even
date herewith relating to the construction of certain improvements upon the Premises and the disbursement of all or
part of the Indebtedness for the purpose of financing a portion of the costs thereof. The Loan Agreement is hereby
incorporated herein by this reference as fully and with the same effect as if set forth herein at length. This Mortgage
secures all funds previously advanced, or which are advanced by the Lender at the request of the Mortgagor after this
Mortgage isailed of record, pursuant to the Loan Agreement (which advances shall constitute part of the
Indebtedness, whéther more or less than the principal amount stated in the Note) and the punctual performance,
observance and paypient by the Mortgagor of all of the requirements of the Loan Agreement and the Note to be
performed, observed or paid by the Mortgagor. The making of such advances in the maximum amount of $7,083,000
is obligatory on the pari of the Mortgagor, subject to the terms and conditions provided for in the Loan Agreement.
In the event of express and dizect contradiction between any of the provisions of the Loan Agreement and any of the
provisions contained herein, t:ci1 the provisions contained in the Loan Agreement shall control. Any warranties,
representations and agreements riad: in the Loan Agreement by the Mortgagor shall survive the execution and
recording of this Mortgage and shallwot merge herein.

29, Environmental Matters. The Mo gz gor represents that it is currently in compliance with, and covenants
and agrees that, it will manage and operate the Pretnises and will cause each tenant to occupy its demised portion of
the Premises in compliance with, all federal, state 2niiocal laws, rules, regulations and ordinances regulating, without
limitation, air pollution, soil and water pollution, and t'ie uve, generation, storage, handling or disposal of hazardous
or toxic substances or other materials (including, without limitation, raw materials, products, supplies or wastes).
The Mortgagor further covenants and agrees that it shall net 1mstall or permit to be installed in the Premises asbestos
or any substance containing asbestos and deemed hazardous by 5t in violation of federal, state or local laws, rules,
regulations or orders respecting such material. The Mortgagor sizil remove from the Premises and dispose of any
such hazardous or toxic substances or other materials in a manner cossistent with and in compliance with applicable
laws, rules, regulations and ordinances and shall take any and all other actiun to remedy, rectify, rehabilitate and
correct any violation of any applicable law, rule, regulation or ordinance ceursrning toxic or hazardous substances
or any violation of any agreement entered into between the Mortgagor, the Lend=r.ind/or any third party with respect
to hazardous or toxic materials. The Mortgagor shall send to the Lender within fiv: (S} days of receipt thereof, any
citation, notice of violation or other notice of potential liability from any governmental or avasi-governmental authority
empowered to regulate or oversee any of the foregoing activities. The Mortgagor agrees t~ midemnify, defend with
counsel reasonably acceptable to the Lender (at the Mortgagor's sole cost), and hold the Lexdes barmless against any
claim, response or other costs, damages, liability or demand (including, without limitation, reasonavle attorneys' fees
and costs incurred by the Lender) arising out of any claimed violation by the Mortgagor of any of the toregoing laws,
regulations or ordinances or breach of any of the foregoing covenants or agreements. The foregoing (nd:mnity shall
survive repayment of the Indebtedness.

30, Additional Future Advances. At all times, regardless of whether any loan proceeds have been disbursed,
this Mortgage secures as part of the Indebtedness, in addition to the advances described in_Section 28 hereof, the
payment of all loan commissions, service charges, liquidated damages, attorneys' fees, expenses and advances due
to or incurred by the Lender in connection with the Indebtedness, all in accordance with the Note, this Mortgage and
the Loan Agreement; provided, however, that in no event shall the total amount of the Indebtedness, including loan
proceeds disbursed plus any additional charges, exceed two hundred percent (200%) of the face amount of the Note.
The Mortgagor acknowledges that the Lender has bound itself to make advances pursuant to the Loan Agreement and
that all such future advances shall be a lien from the time this Mortgage is recorded, as provided in the Act.
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31. Execution of Separate Security Agreements and Financing Statements; Estoppel Letter. The Mortgagor
will do, execute, acknowledge and deliver all such further acts, conveyances, notes, mortgages, security agreements,
financing statements and assurances as the Lender shall require for the better assuring, conveying, mortgaging,
assigning and confirming unto the Lender all property mortgaged hereby or property intended so to be, whether now
owned by the Mortgagor or hereafter acquired. Without limitation of the foregoing, the Mortgagor will assign to
the Lender, upon request, as further security for the Indebtedness, its interests in all agreements, contracts, licenses
and permits affecting the Premises, such assignments to be made by instruments satisfactory to the Lender, but no
such assignment shall be construed as a consent by the Lender to any agreement, contract, license or permit or to
impose upon the Lender any obligations with respect thereto. From time to time, the Mortgagor will furnish within
five (5) days after the Lender’s request a written and duly acknowledged statement of the amount due under the Note
and under this Mortgage and whether any alleged offsets or defenses exist against the Indebtedness.

32. Subrogetion. If any part of the Indebtedness is used directly or indirectly to satisfy, in whole or in part, any
prior encumbrance upon the Premises or any part thereof, then the Lender shall be subrogated to the rights of the
holder thereof in nd 'to such other encumbrance and any additional security held by such holder, and shall have the
benefit of the priorif; of the same.

33.  Option to Subordinatn. At the sole and exclusive option of the Lender, this Mortgage shall become subject
and subordinate, in whole or.ir'part (but not with respect to priority of entitlement to insurance proceeds or any award
in condemnation) to any and all 'eases.of all or any part of the Premises upon the execution by the Lender and
recording thereof, at any time hereaftcr, in the Office of the Recorder of Deeds for the county wherein the Premises
are situated, of a unilateral declaration t)» tha: effect.

4. Governing Law. The place of negotiitica, execution and delivery of this Mortgage and the location of the
Premises being the State of Illinois, this Mortgage sitil be construed and enforced according to the laws of that State,
without reference to the conflicts of law principles of th<( State. If any provision in this Mortgage shall be inconsistent
with any provision of the Act, the provisions of the Aci-shail take precedence over the provisions of this Mortgage,
but shall not invalidate or render unenforceable any other prcvision of this Morigage that can be construed in a manner
consistent with the Act. If any provision of this Mortgage siia'i prant to the Lender any rights or remedies upon
default of the Mortgagor which are more limited than the rights t?¢ vould otherwise be vested in the Lender under
the Act in the absence of said provision, the Lender shall be vested witii the rights granted in the Act to the full extent
permitted by law.,

35. Business Loan. The proceeds of the Note will be used for the purposes specified in 815 ILCS 205/4 (1992),
and the principal obligation secured hereby constitutes a "business loan" coming +iibin the definition and purview
of said section.

36. Inspection of Premises and Records. The Mortgagor shall keep full and correct baoks a5d records showing
in detail the income and expenses of the Premises. The Lender and its agents shall have tie <isht to ispect the
Premises and all books, records and documents relating thereto at all reasonable times.

37. Reserved.

38. No Joint Ventures. The Mortgagor acknowledges that the relationship between the parties is that of
mortgagor and mortgagee and that in no event shall the Lender be deemed to be a partner or joint venturer with the
Mortgagor. The Lender shall not be deemed to be such a partner or joint venturer by reason of its becoming a
mortgagee in possession or exercising any rights pursuant to this Mortgage or any other of the Loan Documents.

39. Time of the Essence. Time is of the essence of the Note, this Mortgage, and any other document or
instrument evidencing or securing the Indebtedness.

40, Captions and Pronouns. The captions and headings of the various sections of this Mortgage are for
convenience only, and are not to be construed as confining or limiting in any way the scope or intent of the provisions
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hereof. Whenever the context requires or permits, the singular shall include the plural, the plural shall include the
singular, and the masculine, feminine and neuter shall be freely interchangeable.

41. Severability. If all or any portion of any provision of this Mortgage or the other Loan Documents shall be
held to be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or unenforceability shall not
affect any other provision hereof or thereof, and such provision shall be limited and construed in such jurisdiction as
if such invalid, illegal or unenforceable provision or portion thereof were not contained herein or therein,

42. Notices. Any notice or other communication which any party hereto may desire or may be required to give
to any other party hereto shall be in writing, and shall be deemed given: (i) when personally delivered; (ii) upon
receipt, if sent by a nationally recognized overnight courier addressed to a party at its address set forth in the Loan
Agreement; or (iii) on the second business day after being deposited in United States registered or certified mail,
postage prepaid. addressed to a party at its address set forth in the Loan Agreement, or to such other address as the
party to receive uch notice may have designated to all other parties by notice in accordance herewith. Except as
otherwise specificaily required herein, notice of the exercise of any right, power or option granted to the Lender by
this Mortgage is nat/required to be given.

43, Jurisdiction aud Ycvue. The Mortgagor hereby agrees that all actions or proceedings initiated by the
Mortgagor and arising direcily or indirectly out of this Mortgage shall be litigated in the Circuit Court of Cook
County, Illinois, or the United states District Court for the Northern District of Illinois or, if the Lender initiates such
action, any court in which the Lender taall initiate such action and which has jurisdiction. The Mortgagor hereby
expressly submits and consents in advance-ic such jurisdiction in any action or proceeding commenced by the Lender
in any of such courts, and hereby waives nersnnal service of the summons and complaint, or other process or papers
issued therein, and agrees that service of such-simmons and complaint or their process or papers may be made by
registered or certified mail addressed to the Mortgzgor at the address to which notices are to be sent pursuant to the
Loan Agreement. The Mortgagor waives any clain that Cook County, Hlinois or the Northern District of Illinois is
an inconvenient forum or an improper forum based or lack of venue. Should the Mortgagor, after being so served,
fail to appear to answer to any summons, complaint, process o: papers so served within the number of days prescribed
by law after the mailing thereof, the Mortgagor shall be deeined in default and an order and/or judgement may be
entered in favor of the Lender against the Mortgagor as demanded o prayed for in such summons, complaint, process
or papers. The exclusive choice of forum for the Mortgagor set foth tn this Section shall not be deemed to preclude
the enforcement, by the Lender, of any judgement obtained in any other fzmum or the taking, by the Lender, of any
action to enforce the same in any other appropriate jurisdiction, and the Mortgagor hereby waives the right, if any,
to collaterally attack any such judgement or action.

44, Satisfaction of Mortgage. Upon full payment of all the Indebtedness, pe formance and observance of all
covenants, liabilities and obligations of the Mortgagor under the Loan Documents and :=imbursement of the Lender
for any and all sums expended or advanced by Lender under the Note, this Mortgage or the otier Loan Documents,
at the time and in the manner provided in the Loan Documents, this conveyance or lien shaii b rnull and void and,
upon demand therefor following such payment a release of mortgage or reconveyance of the Fremises shall be
provided by the Lender to the Mortgagor.

[The remainder of this page is left intentionally blank.]
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43, WAIVER OF RIGHT TO JURY TRIAL. THE MORTGAGOR AND THE LENDER, BY ITS
ACCEPTANCE HEREOF, ACKNOWLEDGE AND AGREE THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS MORTGAGE, THE NOTE OR ANY OF THE OTHER LOAN DOCUMENTS OR
WITH RESPECT TO THE TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN WOULD BE
BASED UPON DIFFICULT AND COMPLEX ISSUES. ACCORDINGLY, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE MORTGAGOR AND THE LENDER, BY ITS ACCEPTANCE
OF THIS MORTGAGE, HEREBY KNOWINGLY AND VOLUNTARILY MUTUALLY: (A} WAIVE THE
RIGHT TO TRIAL BY JURY IN ANY CIVIL ACTION, CLAIM, COUNTERCLAIM, CROSS-CLAIM,
THIRD-PARTY CLAIM, DISPUTE, DEMAND, SUIT OR PROCEEDING ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS MORTGAGE, THE NOTE OR ANY OF THE OTHER LOAN
DOCUMENTS, THE LOAN, OR ANY RENEWAL, EXTENSION OR MODIFICATION THEREOF, OR ANY
CONDUCT OF ANY PARTY RELATING THERETO; AND (B) AGREE THAT ANY SUCH ACTION,
CLAIM, SUIT.OR PROCEEDING SHALL BE TRIED BEFORE A JUDGE AND NOT BEFORE A JURY.

IN WITNESS WHEREOQF, the Mortgagor has caused this Mortgage to be duly signed, sealed and delivered
the day and year first 2bove written.

THE MORTGAGOR:
POPLAR CREEK, LLC

Name: ﬂauy‘/-fs Ly /f/ﬁ,cﬁ.hy £
Title; /He~76e

Attest:
Name:
1iae:

Accepted by the Lender:

ASSOCIATED COMMERCIAL
MORTGAGE, INC.
a Wisconsin corporation

By:
Name:
Title:
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STATE OF ILLINOIS )

COUNTY OF CooKk )

I, Jowce SuL Ll , a Notary Public in and for said County, in the State aforesaid, do hereby certify

that DousswS gy remWBereek, the MHEHBE R of POPLAR CREEK, LLC, as Mortgagor, and
, the thereof, who are personally known to me to be the same
persons whose name are subscribed to the foregoing instrument as such and

, Tespectively, appeared before me this day in person and acknowledged that they signed
and delivered the said instrument as their own free and voluntary act and as the free and voluntary act of said
Mortgagor, for the uses and purposes therein set forth.

GIVeM under my hand and notarial seal, this A day of July, 2000.

Qo-w V24 ;ﬂu%ﬂzﬂ

/ d NOTARY PUBLIC

(SEAL)
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43. WAIVER OF RIGHT TO JURY TRIAL. THE MORTGAGOR AND THE LENDER, BY ITS
ACCEPTANCE HEREOF, ACKNOWLEDGE AND AGREE THAT ANY CONTRCVERSY WHICH MAY
ARISE UNDER THIS MORTGAGE, THE NOTE OR ANY OF THE OTHER LOAN DOCUMENTS OR
WITH RESPECT TO THE TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN WOULD BE
BASED UPON DIFFICULT AND COMPLEX ISSUES. ACCORDINGLY, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE MORTGAGOR AND THE LENDER, BY ITS ACCEPTANCE
OF THIS MORTGAGE, HEREBY KNOWINGLY AND VOLUNTARILY MUTUALLY: (A) WAIVE THE
RIGHT TO TRIAL BY JURY IN ANY CIVIL ACTION, CLAIM, COUNTERCLAIM, CROSS-CLAIM,
THIRD-PARTY CLAIM, DISPUTE, DEMAND, SUIT OR PROCEEDING ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS MORTGAGE, THE NOTE OR ANY OF THE OTHER LOAN
DOCUMENTS, THE LOAN, OR ANY RENEWAL, EXTENSION OR MODIFICATION THEREOF, OR ANY
CONDUCT OF ANY PARTY RELATING THERETO; AND (B) AGREE THAT ANY SUCH ACTION,
CLAIM, SUIT-OR PROCEEDING SHALL BE TRIED BEFORE A JUDGE AND NOT BEFORE A JURY.,

IN WITNESS"WHEREQF, the Mortgagor has caused this Mortgage to be duly signed, sealed and delivered
the day and year first cbave written.

THE MORTGAGOR:
POPLAR CREEK, LLC
By:

Name:
Title:

Attest:
Neine:
Tide:

Accepted by the Lender:

ASSOCIATED COMMERCIAL
MORTGAGE, INC.

a Wisconsin corporation
By: W ’p ’ 7

Name: Michael R. Finn
Title: Président
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I
STATE OF m N )

)

COUNTY OF
MILWAUKEE

I, Linda M. Groll | a Notary Public in and for said County, in the State aforesaid, do hereby certify

that Michael R. Finn  the President of ASSOCIATED COMMERCIAL MORTGAGE, INC.,
a Wisconsin corporation, who is personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such _President appeared before me this day in person and acknowledged that

he/she signed and delivered the said instrument as his/her own free and voluntary act and as the free and voluntary
act of said banking corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this 25th day of July, 2000. f f

NOTARY PUBLIC

My commission expires January . .

(SEAL) 19, 2003
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EXHIBIT A

MORTGAGED PREMISES

LOT 6 IN RESTAURANT MALL BEING A SUBDIVISION OF PART OF THE NORTHWEST
FRACTIONAL 1/4 OF SECTION 7, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD
PRINCIPAL MERIDIAN ACCORDING TO THE PLAT THEREOF RECORDED AS DOCUMENT
NUMBER 04016244, IN COOK COUNTY, ILLINOIS.

PIN: 07-07-100-030

ADDRESS: Higgins Road, East of Barrington Road
Hoffman Estates, Illinois 60195

A-1
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EXHIBIT B

LIST OF PERMITTED TITLE EXCEPTIONS

1, Exception Nos. 5, 7, 8, 9, 10, 11, 12 and 16, inclusive, contained on Schedule B of Guaranty National Title
Company Commitment No. 00-0744, dated August 3, 2000.

B-1




