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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

THIS WMORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT AND
FIXTURE FILING ‘{¢*tis*Mortgage’) is made as of September 29, 2005 by EVANSTON NORTHSHORE
HOTEL PARTNERS, ZL'C., an lllinois limited liability company, whose address is 806 York Road,
Hinsdale, lllinois 60523 « Borrower”) to and for the benefit of GE CAPITAL FRANCHISE FINANCE

CORPORATION, a Delawzie \corporation (‘Lender’), whose address is 17207 N. Perimeter Drive,
Scottsdale, Arizona 85255,

PRELIMINARY STATEMENT:

The capitalized terms used in this Mortgage, if not elsewhere defined herein, are defined as
indicated in Article ). Borrower holds a fee simple interest in the Premises, subject to the Permitted
Exceptions. Borrower is executing this Mortgag fo the purpose of granting the interest of Borrower in
and to the Mortgaged Property (as defined in the Ora ting Clauses below) as security for the payment of
the Obligations. The Mortgaged Property shall be aii! remain subject to the lien of this Mortgage and
shali constitute security for the Obligations so long as the Ouligations shall remain outstanding.

THIS MORTGAGE COVERS EQUIPMENT AND GOODS, WHICH ARE OR ARE TO BECOME

FIXTURES, IS EFFECTIVE AS A FINANCING STATEMEN [, AS/ATIXTURE FILING AND IS TO BE
FILED IN THE REAL ESTATE RECORDS.

GRANTING CLAUSES:

Borrower, in consideration of the premises and other geod and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, by these presents does hereby ~rexe a security
interest in, mortgage, grant, bargain, sell, assign, release, alien, remise, pledge, give, tiansfor, sat over
and convey unto Lender and to its successors and assigns and hereby creates, represents ‘anc-warrants
to Lender and grants to Lender and to successors and assigns forever a continuing security inierest in
and to, all of Borrower's estate, right, title and interest in, to and under any and all of the following

property (the "Mortgaged Property’), whether now owned or hereafter acquired, subject only to the
Permitted Exceptions:

Premises, Rents and Derivative Interests

The Premises, all rents, room rents, accounts, accounts receivable, receipts, issues, profits,
royalties, income and other benefits derived from the property comprising the Premises and the Personal
Property (as defined below) or any portion thereof, including, without limitation, any of the foregoing which
may arise from any food and beverage service facilities (but not including tips and gratuities received by
Contract No. 28790
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employees, the receipts of licensees, concessionaires, and any other third parties, or rebates and
refunds) and from the use, licensing, leasing or letting of hotel rooms and suites, ballrooms, banquet
halls, conference facilities, parking facilities, retail facilities, sports or heaith facilities, and any other sums
received or receivable under any lease, sublease, license or rental agreement or in connection with the
operation of any business or enterprise {including, but not limited to, a hotel business) conducted on the
Premises, in whatever form (including, but not limited to, cash, checks and debit and credit card slips and
payments), and all rights to receive the same (collectively, the “Rents"): all leases or subleases covering
the Premises and the Personal Property or any portion thereof now or hereafter existing or entered into
(collectively, “lLeases” and individually, a “Lease”), including, without limitation, all cash or security
deposits, advance rentals and deposits or payments of similar nature and all guaranties relating to the
Leases; all options to purchase or lease the Premises and the Personal Property or any portion thereof or
interest therein, and any greater estate in the Premises; all interests, estate or other claims, both in law
and in_cquity, with respect to the Premises and the Personal Property or any portion thereof: all
easements, vights-of-way and rights used in connection therewith or as a means of access thereto, and
all tenements, hereditaments and appurtenances thereof and thereto, and all water rights and shares of
stock evidencing the same: all land lying within the right-of-way of any street, open or proposed, adjoining
the Premises arid ‘any and all sidewalks, alleys and strips and gores of land adjacent to or used in
connection with the Prefrises;

Personal Property

All tangible personal propertv. now or at any time hereafter located on or at the Premises or used
in connection therewith, including, (without limitation, all machinery, appliances, furniture, equipment and
inventory (the “Personal Property”);

Intangibles

All existing and future accounts, contract lights, including, without limitation, with respect to
equipment leases, general intangibles, files, books-ofaccount, agreements, franchise, license and/or area
development agreements, distributor agreements, “hunagement agreements, operating agreements,
indemnity Agreements, permits, licenses and certificaies necessary or desirable in connection with the
acquisition, ownership, leasing, construction, operation, “szivicing or management of the property
comprising the Premises and the Personal Property or any/rortion thereof, whether now existing or
entered into or obtained after the date hereof, alt existing and ‘uture names under or by which the
property comprising the Premises and the Personal Property or any prition thereof may at any time be
operated or known, all rights to carry on business under any such names or any variant thereof, and all
existing and future telephone numbers and listings, advertising and marketing 'materials, trademarks and
good will in any way relating to the property comprising the Premises and‘(re Fersonal Property or any
portion thereof: and

Claims and Awards

All the claims or demands with respect to the Premises and the Personal Praperiy-or-any portion
thereof, including, without limitation, claims or demands with respect to the proceeds of.ineurance in
effect with respect thereto, claims under any indemnity agreement, including, without limitation, any
indemnity agreement executed for the benefit of the Premises and the Personal Property or any partion
thereof with respect to Hazardous Materials or USTs, and any and all awards made for the taking by
eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of the
Premises and the Personal Property, including, without limitation, any awards resulting from a change of
grade of streets and awards for severance damages.

The Mortgaged Property shall include all products and proceeds of the foregoing property.
TO HAVE AND TO HOLD the Mortgaged Property hereby mortgaged and conveyed, or intended
Contract No. 28790
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to be mortgaged and conveyed, together with the rents, issues and profits thereof, unto Lender, and its
Successors and assigns forever, free from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State or other jurisdiction in which the Mortgaged Property is located (which rights
and benefits are hereby expressly waived), for the uses and purposes herein set forth and, upon the
terms, provisions and conditions set forth herein.

THIS MORTGAGE SHALL SECURE THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(the "Obligations”):

(i) Payment of indebtedness evidenced by the Note together with all extensions,
renewals, amendments and modifications thereof,

(i) Payment of all other indebtedness and other sums, with interest thereon, which
ni2y be owed under, and performance of all other obligations and covenants contained in, any
Loun-Document (other than the Environmental Indemnity Agreement), together with any other
instrument given to evidence or further secure the payment and performance of any obligation
secured bareby or thereby: and

{iii) ~ayment of all indebtedness and other sums, with interest thereon, which may be
owed under, an«.performance of all other obligations and covenants contained in any Other
Agreement, together-with any other instrument given to evidence or further secure the payment
and performance of &y woligation secured thereby,

't is the intention cf the narties hereto that the Mortgaged Property shall secure all of the
Obligations presently or heredfte; owed, and that the priority of the security interest created by
this Mortgage for all such Obligetio'is‘shall be controlled by the time of proper recording of this
Mortgage. in addition, this Mortgage shall also secure unpaid balances of advances made with
respect to the Mortgaged Property for tha payment of taxes, assessments, insurance premiums,
costs or any other advances incurred foi the protection of the Mortgaged Property, together with
interest thereon until paid at the Defauit Rate; 2l as contemplated in this Mortgage, all of which
shall constitute a part of the Obligations. This P2/agraph shall serve as notice to all persons who
may seek or obtain a lien on the Mortgaged Property subsequent to the date of recording of this
Mortgage, that until this Mortgage is released, any ceht owed Lender by Borrower, including
advances made subsequent to the recording of this Wortgage, shall be secured with the priority
afforded this Mortgage as recorded.

Notwithstanding the foregoing or any other provisions of this Mortgags ‘o the contrary:

(%) the maximum principal amount of the Obligations sectiad by this Mortgage is
$19,850,000.00;

(y) in the event that the Loan becomes the subject of a Securitizatiun - Participation
or Transfer, this Mortgage shall only secure indebtedness and obligations reiating to the Loan
and any other loans between any of the Borrower Parties on the one hand and any ©f \he Lender
Entities on the other hand which are part of the same Loan Pool as the Loan: and

(z) in the event that any loans between any of the Borrower Parties on the one hand
and any of the Lender Entities on the other hand (other than the Loan) become the subject of a
Securitization, Participation or Transfer, this Mortgage shall not secure any indebtedness and
obligations relating to such loans unless the Loan is part of the same Loan Pool as such loans.

IT 1S HEREBY COVENANTED, DECLARED AND AGREED that the Note and the other Loan
Documents are to be executed, delivered and secured and that the Mortgaged Property is to be held and
disposed of by Lender, upon and subject to the provisions of this Mortgage.

Contract No. 28790
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ARTICLE |
DEFINED TERMS

_ Section 1.01. Incorporation of Definitions. Initially capitalized terms not otherwise defined in
this Mortgage shall have the meanings set forth in that certain Loan Agreement dated as of the date of

this Mortgage between Borrower and Lender, as the same may be amended from time to time (the “Loan
Agresment”).

Section 1.02.  Additional Definitions. Unless the context otherwise specifies or requires, the
following terms shall have the meanings specified (such definitions to be applicable equally to singular
and plural nouns and verbs of any tense):

“Lovironmental indemnity Agreement” means that certain Environmental Indemnity Agreement
dated as of tha date of this Mortgage executed by Borrower for the benefit of Lender and such other

parties as ai= identified in such agreement with respect to the Premises, as the same may be amended
from time to tiria,

‘Event of Defau" has the meaning set forth in Section 6.01.

“Improvements meanz. all buildings, fixtures and other improvements now or hereafter located on
the Land (whether or not affixas t4 the Land).

“Indemnified Parties’ mear s Lender and any person or entity who is or will have been involved in
the origination of the Loan, any perso/i o- entity who is or will have been involved in the servicing of the
Loan, any person or entity in whose name ths ancumbrance created by this Mortgage is or will have been
recorded, persons and entities who may rod-or acquire or will have held a full or partial interest in the
Loan (including, but not limited to, investors or prospective investors in any Securitization, Participation or
Transfer, as well as custodians, trustees and cther fiduciaries who hold or have held a full or partial
interest in the Loan for the benefit of third paries). as well as the respective directors, officers,
shareholders, partners, members, employees, lenders, acents, servants, representatives, contractors,
subcontractors, affiliates, subsidiaries, participants, successars and assigns of any and all of the
foregoing (including but not limited to any other person or en'ity who holds or acquires or will have held a
participation or other full or partial interest in the Loan or the Mortgaged Property, whether during the term
of the Loan or as a part of or following a foreclosure of the Loar anc including, but not limited to, any

successors by merger, consolidation or acquisition of all or a substari~-oortion of Lender's assets and
business).

‘Land” means the parcel or parcels of real estate legally described i Exhibit A attached hereto,
and all rights, privileges and appurtenances therewith.

“‘Lease” and "l eases” has the meaning set forth in the Granting Ciause.

“Loan” means the loan made by Lender to Borrower, which is evidenced by the Noie and secured
by this Mortgage.

“Loan Agreement' has the meaning set forth in Section 1.01.

“Mortgaged Property” has the meaning set forth in the Granting Clause.

“Net Award" has the meaning set forth in Section 4.01 {b}v).

“Net Insurance Proceeds” has the meaning set forth in Section 4.01(a)iii).

“Note" means the promissory note dated as of even date herewith in the amount of $9,975,000.00
Contract No. 28790
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executed by Borrower and payable to Lender which is secured by this Mortgage and any amendments,
extensions or modifications thereof, including, without limitation, any amendment and restatement of the
Note as a result of a prepayment contemplated by Section 9 of the Loan Agreement. .

“‘Obligations” has the meaning set forth in the Granting Clause,

“Other Agreements” means, collectively, all agreements and instruments between, among or by
(1) any of the Borrower Parties, and, or for the benefit of, (2) any of the Lender Entities, including, without
limitation, promissory notes and guaranties; provided, however, the term “Other Agreements” shall not
include the agreements and instruments defined in the Loan Agreement as the Loan Documents.

“‘Outstanding Obligations” has the meaning set forth in Section 4.01 (b){(iv)(x)(aa).

‘Fatial Taking™ has the meaning set forth in Section 4.01 (b)(ii).

“Persoral Property’ has the meaning set forth in the Granting Clause.

“Premises’ m2ans the Land and the Improvements.

‘Rents” has the' ieaning set forth in the Granting Clause.

“Restoration” mean<_th.e vestoration, repiacement or rebuilding of the Premises, or any part
thereof, as nearly as possible(o it value, condition and character immediately prior to any damage,
destruction or Taking.

“State” means the State in whick tlie Premises is located.

“Taking" has the meaning set forth in Sectinn 4.01 (b)(i).

“Total Taking” has the meaning set forth i-Szction 4.01(b)(ii}.

“UCC" has the meaning set forth in Section 6.0240)

ARTICLE Il
INCORPORATION OF REPRESENTATIONS, WARRANTIES AND COVENANTS OF BORROWER

The representations, warranties and covenants of Borrower se: tetn in the Loan Agreement are
incorporated by reference into this Mortgage as if stated in full in this Mortoaae . All representations and
warranties as incorporated herein shall be deemed to have been made as of tha date of this Mortgage
and all representations, warranties and covenants incorporated herein shall suivive the execution and
delivery of this Mortgage. The Mortgaged Property does not constitute real property i1s defined in the
IMinois Responsible Property Transfer Act ("IRPTA") (765 ILCS 90/1 et seq.) and, ticrriora, the IRPTA
disclosure requirements do not apply to this Mortgage.

ARTICLE N
COVENANTS OF BORROWER
In addition to any covenants of Borrower set forth in the Loan Agreement or any other Loan
Document, Borrower hereby covenants to Lender and agrees as follows until the Obligations are satisfied
in full:

Section 3.01. Recording. Borrower shall, upon the execution and delivery hereof and thereafter
from time to time, take such actions as Lender may request to cause this Mortgage, each supplement and

Contract No. 28790
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amendment to such instrument and financing statements with respect thereto and each instrument of
further assurance (collectively, the “Recordable Documents”) to be filed, registered and recorded as may
be required by law to publish notice and maintain the first lien or security interest, as applicable, hereof
upon the Mortgaged Property and to publish notice of and protect the validity of the Recordable
Documents. Borrower shall, from time to time, perform or cause to be performed any other act and shall
execute or cause to be executed any and all further instruments (including financing statements,
continuation statements and similar statements with respect to any of said documents) requested by
Lender for carrying out the intention of, or facilitating the performance of, this Mortgage. Lender shall be
and is hereby irrevocably appointed the agent and atforney-in-fact of Borrower to comply therewith
(including the execution, delivery and filing of such financing statements and other instruments), which
appointment is coupled with an interest; provided, however, Lender shall not exercise such power of
attorney unless Borrower has first failed to comply with this Section, and provided, further, that this
sentence shall not prevent any default in the observance of this Section from constituting an Event of
Default. Tosthe extent permitted by law, Borrower shall pay or cause to be paid recording taxes and fees
incident therzto and all expenses, taxes and other governmental charges incident to or in connection with
the preparation ‘esecution, delivery or acknowledgment of the Recordable Documents, any instruments of
further assurance 4nd the Note.

Section 3.02. ‘Use: Maintenance and Repair; Leases. (a) The Mortgaged Property shall be
used solely for the operaiion of a Permitted Concept in accordance with the Franchise Agreement and for
no other purpose. Excepl 23.aet forth below, and except during periods when the Premises is
untenantable by reason of fire or other casualty or condemnation (provided, however, during all such
pericds while the Premises is untenan.able, Borrower shali strictly comply with the terms and conditions
of Section 4.01 of this Mortgage), Bor/ovrer shall at all times while this Mortgage is in effect occupy the
Mortgaged Property and diligently operatz its business on the Mortgaged Property. Borrower may cease
diligent operation of business at the Mortyag2d Property for a period not to exceed 90 days and may do
0 only once within any five-year period while this Mortgage is in effect. If Borrower does discontinue
Operation as permitted by this Section, Borrower shail (1) give written notice to Lender within 10 days after
Borrower elects to cease operation, (if} provide adequate protection and maintenance of the Mortgaged
Property during any period of vacancy and (jii) pay all cos's necessary to restore the Mortgaged Property
to its condition on the day operation of the business ceaset st such time as the Mortgaged Property is
reopened for Borrower's business operations or other substiiutad use. Notwithstanding anything herein
to the contrary, Borrower shall pay monthly the principal art interest due under the Note during any
period in which Borrower discontinues operation.

Borrower shail not, and shall not permit any tenant to, by itself (i through any lease or other type
of transfer, convert the Premises to an alternative use while this Mortgage is in effect without Lender's
consent, which consent shall not be unreasonably withheld. Lender may consider any or all of the
following in determining whether to grant its consent, without being deemed to be unreasonable:
(i whether the converted use will be consistent with the highest and best use of the Moitgaged Property,
and (i) whether the converted use will increase Lender's risks or decrease the value 0" the Mortgaged
Property.

(b) Borrower shall, (i) maintain the Mortgaged Property in good condition and repaic) subject
to reasonable and ordinary wear and tear, free from actual or constructive waste, (ii) operate, remodel,
Update and modernize the Mortgaged Property in accordance with those standards adopted from time to
time by Franchisor on a system-wide basis for Permitted Concepts, with such remodeling and
modernizing being undertaken in accordance with Franchisor's system-wide timing schedules for such
activities, and (iii) pay all operating costs of the Premises in the ordinary course of business. Borrower
shall not do or allow any tenant or other user of the Premises to do any act that (1) materially increases
the dangers to human health or the environment, (2) poses an unreasonable risk of harm to any person
or entity {whether on or off the Premises), (3) impairs or is reasonably likely to impair in any materiai
respect the value of the Premises, (4) is contrary to any requirement of any insurer, or (5) violates in any
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material respect any covenant, condition, agreement or easement applicable to the Premises.

() Borrower shall not (i) enter into any Leases without Lender's prior written consent,
(i) modify or amend the terms of any Lease without Lender's prior written consent; (iii) grant any consents
under any Lease, including, without limitation, any consent to an assignment of any Lease, a maortgaging
of the leasehoid estate created by any Lease or a subletting by the tenant under any Lease, without
Lender’s prior written consent: (iv) terminate, cancel, surrender, or accept the surrender of, any Lease, or
waive or release any person from the observance or performance of any obligation to be performed under
the terms of any Lease or liability on account of any warranty given thereunder, without Lender's prior
written consent; or (v) assign, transfer, mortgage, pledge or hypothecate any Lease or any interest
therein to any party other than Lender, without Lender’s prior written consent. Any lease, modification,
amendment, grant, termination, cancellation, surrender, waiver or release in violation of the foregoing
provisior sivall be null and void and of no force and effect Unless Lender otherwise consents or elects,
Borrower's title to the Mortgaged Property and the leasehold interest in the Mortgaged Property created
by any Lease shail not merge, but shall always be kept separate and distinct, nctwithstanding the union of
such estates i Serrower, Lender or any other person by purchase, operation of law, foreclosure of this
Mortgage, salé ofihe Mortgaged Property pursuant to this Mortgage or otherwise.

(d) Borrowsr shall (i) fulfill, perform and observe in all respects each and every condition and
covenant of Borrower ~rriained in any Lease: (i) give prompt notice to Lender of any claim or event of
default under any Lease given to.or by Borrower, together with a complete copy or statement of any
information submitted or refererced in support of such claim or event of default; (jii) at the sole cost and
expense of Borrower, enforce the porformance and observance of each and every covenant and
condition of any Lease to be perforineror observed by any other party thereto, unless such enforcement
is waived in writing by Lender; {iv} appearin and defend any action challenging the validity, enforceability
or priority of the lien created hereby or the wveudity or enforceability of any Lease; and (v) hold that portion
of the Rents which is sufficient to discharge al currant sums due under the Note for use in the payment of
such sums.

Section 3.03. Alterations and Improvemenr:is. Borrower shall not alfer the exterior, structural,
plumbing or electrical elements of the Mortgaged Properiyin any manner without the consent of Lender,
which consent shall not be unreasonably withheld or cordiioned; provided, however, Borrower may
undertake nonstructurai alterations to the Mortgaged Proprrty costing less than $100,000 without
Lender's consent. For purposes of this Mortgage, alterations to the exterior, structural, plumbing or
electrical elements of the Mortgaged Froperty shall mean:

() alterations which affect the foundation or “footpririt” oi tive Improvements:

(b) alterations which involve the structural elements of the IInprovements, such as a
load-bearing wall, structural beams, columns, supperts or roof; or

(c) alterations which materially affect any of the building systems, inc'uding, without
limitation, the electrical systems, plumbing, HVAC and fire and safety systems.

If Lender's consent is required hereunder and Lender consents to the making of any such
alterations, the same shall be made by Borrower at Borrower's sole expense by a licensed contractor and
according to plans and specifications approved by Lender and subject to such other conditions as Lender
shall require. Any work at any time commenced on the Mortgaged Property shall be prosecuted diligently
to completion, shall be of good workmanship and materials and shall comply fully with all the terms of this
Mortgage. Upon completion of any alterations for which Lender's consent is required hereunder or any
Restoration, Borrower shall promptly provide Lender with (i) evidence of full payment to all laborers and
materialmen contributing to the alterations, (i) an architect’s certificate certifying the alterations to have
been completed in conformity with the plans and specifications, (i) a certificate of occupancy (if the
alterations are of such a nature as would require the issuance of a certificate of occupancy), and (iv) any

Contract No. 28790
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other documents or information reasonably requested by Lender.

Section 3.04. After-Acquired Property. Al right, title and interest of Borrower in and to ali
improvements, alteratfons, substitutions, restorations and replacements of, and all additions and
appurtenances to, the Mortgaged Property, hereafter acquired by or released to Borrower, immediately
upon such acquisition or release and without any further granting by Borrower, shall become par of the
Mortgaged Property and shall be subject to the lien hereof fully, completely and with the same effect as
though now owned by Borrower and specifically described in the Granting Clauses hereof. Borrower
shall execute and deliver to Lender any further assurances, mortgages, grants, conveyances or
assignments thereof as the Lender may reasonably require to subject the same to the lien hereof.

Section 3.05. Taxes, Assessments, Charges and Other Impositions. (a) Borrower shall do or
Cause to.ue done everything necessary to preserve the lien hereof without expense to Lender, including,
without lirviation, paying and discharging or causing to be paid and discharged, whether or not payable
directly by ‘8orrawer or subject to withholding at the source, (i) all taxes, assessments, levies, fees, water
and sewer rents-and charges and all other governmental charges, general, special, ordinary or
extraordinary,and 2ii charges for utility or communications services, which may at any time be assessed,
levied or imposed unor-Borrower, the Mortgaged Property, this Mortgage, the Obligations or the Rents or
which may arise in resrect of the occupancy, use, possession or operation thereof, (ii) all income, excess
profits, sales, gross reccipts and other taxes, duties or imposts, whether similar or not in nature,
assessed, levied or imposed by ary Governmental Authority on Borrower, the Mortgaged Property or the
Rents, and (iii) all lawful claims and demands of mechanics, laborers, materialmen and others which, if
unpaid, might create a lien on the FMortyaged Property, or on the Rents, unless Borrower shall contest the
amount or validity thereof in accordancs with subsection (b).

{b) Borrower may, at its own epznse, contest or cause to be contested, by appropriate legal
proceedings conducted in good faith and with due diligence, the amount or validity or application, in whole
or in part, of any item specified in subsection (al or I'en therefor, provided that {i) Borrower shall provide
written notfice to Lender of any contest involviiig imore than $10,000.00, (ii) such proceeding shall
suspend the collection thereof from the Mortgagesa Froperty or any interest therein, (iii) neither the
Mortgaged Property nor any interest therein would be-n any danger of being sold, forfeited or lost by
reason of such proceedings, (iv) no Event of Default has scuurred and is continuing, and (v) Borrower
shall have deposited with Lender adequate reserves for tne sayment of the taxes, together with all
interest and penalties thereon, unless paid in full under protest, or Rorrower shall have furnished the
security as may be required in the proceeding or as may be required bv/Lender to insure payment of any
contested taxes.

Section 3.08. Insurance. (a) Borrower shall maintain, with respectic iné Mortgaged Property, at
its sole expense, the following types and amounts of insurance (which may be iacluded under a blanket
insurance policy if all the other terms hereof are satisfied), in addition to such other inisurance as Lender
may reasonably require from time to time:

0 Insurance against loss, damage or destruction by fire and clper casualty,
including theft, vandalism and malicious mischief, flood (if the Premises is in. =-location
designated by the Federal Emergency Management Administration as a Special Flgod Hazard
Area}, earthquake (if the Premises is in an area subject to destructive earthquakes within
recorded history), boiler explosion (if there is any boiler upon the Premises), plate glass
breakage, sprinkler damage (if the Premises have a sprinkler system), all matters covered by a
standard extended coverage endorsement, special coverage endorsement commonly known as
an “all risk” endorsement and such other risks as Lender may reasonably require, insuring the
Mortgaged Property for not less than 100% of their full insurable replacement cost.

(i) Commercial general liability and property damage insurance, including a
products liability clause, covering Lender and Borrower against bodily injury liability, property

Contract No. 28790
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damage liabiiity and automobile bodily injury and property damage liability, including without
limitation any liability arising out of the ownership, maintenance, repair, condition or operation of
the Mortgaged Property or adjoining ways, streets or sidewalks and, if applicable, insurance
covering Lender, against liability arising from the sale of liquor, beer or wine on the Premises.
Such insurance policy or policies shall contain a broad form contractual liability endorsement
under which the insurer agrees to insure Borrower's obligations under Section 7.09 hereof to the
extent insurable, and a “severability of interest” clause or endorsement which precludes the
insurer from denying the claim of either Borrower or Lender because of the negligence or other
acts of the other, shall be in amounts of not less than $2,000,000.00 per injury and occurrence
with respect to any insured liability, whether for personal injury or property damage, or such
higher limits as Lender may reasonably require from time to time, and shall be of form and
substance reasonably satisfactory to Lender.

(iii) Business income insurance equal to 100% of the principal and interest payable
urderine Note for a period of not less than twelve months.

{in)y State Worker's compensation insurance in the statutorily mandated limits,
employer’s liability insurance with limits not less than $500,000 or such greater amount as Lender
may from time 1o time require and such other insurance as may be necessary to comply with
applicable laws.

{b) All insurance po'icies shall:

{1 Provide foi.a waiver of subrogation by the insurer as to claims against Lender, its
employees and agents and previde that such insurance cannot be unreasonably cancelled,
invalidated or suspended on acciur. »f the conduct of Borrower, its officers, directors, employees
or agents;

(ih Provide that any *no other insurance” clause in the insurance policy shall exclude
any policies of insurance maintained by Lende: and that the insurance policy shall not be brought
into contribution with insurance maintained by Lerdar:

(i) Contain a standard without contributior martgage clause endorsement in favor of
Lender and its successors and assigns as their intcfests may appear and any other lender
designated by Lender:

{iv) Provide that the policy of insurance shall ot he terminated, cancelied or
substantially modified without at least thirty (30) days’ prior written siotice to Lender and to any
lender covered by any standard mortgage clause endorsement;

{v) Provide that the insurer shall not have the option to resiore) the Premises if
Lender elects to terminate this Mortgage in accordance with the terms hereor;

{vi) Be issued by insurance companies licensed to do business in the ~@i e in which
the Premises is located and which are rated A:VIIl or better by Best's Key Ratiie, Cuide or
otherwise approved by Lender; and

{vii) Provide that the insurer shall not deny a claim because of the negligence of
Borrower, anyone acting for Borrower or any tenant or other occupant of the Mortgaged Property.

It is expressly understood and agreed that the foregoing minimum limits of insurance coverage
shall not limit the liability of Borrower for its acts or omissions as provided in this Mortgage. Alf liability
insurance policies (with the exception of worker's compensation insurance to the extent not available
under statutory law} shall designate Lender and its successors and assigns as additional insureds as their
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interests may appear and shall be payable as set forth in Article IV hereof. All such policies shall be
written as primary policies, with deductibles not to exceed $10,000. Any other policies, including any
policy now or hereafter carried by Lender, shall serve as excess coverage. Borrower shail procure
policies for all insurance for periods of not less than one year and shall provide to Lender certificates of
insurance or, upon Lender's request, duplicate originals of insurance policies evidencing that insurance
satisfying the requirements of this Mortgage is in effect at all times.

Section 3.07. Impound Account. Upon the occurrence of an Event of Default under this
Mortgage or any other Loan Document, Lender may require Borrower to pay to Lender sums which will
provide an impound account (which shall not be deemed a trust fund) for paying up to the next one year
of taxes, assessments and/or insurance premiums. Upon such requirement, Lender will estimate the
amounts needed for such purposes and will notify Borrower to pay the same to Lender in equal monthly
installme:its, as nearly as practicable, in addition to all other sums due under this Mortgage. Should
additional funds be required at any time, Borrower shall pay the same to Lender on demand. Borrower
shall advise liender of all taxes and insurance bills which are due and shall cooperate fully with Lender in
assuring thai-{z came are paid. Lender may deposit all impounded funds in accounts insured by any
federal or staté ageiey and may commingle such funds with other funds and accounts of Lender. Interest
or other gains frons-si:¢h funds, if any, shall be the sole property of Lender. If an Event of Default shall
occur subsequent to Lencer requiring the establishment of an impound account pursuant to this Section,
Lender may apply all imzsunded funds against any sums due from Borrower to Lender. Lender shall give
to Borrower an annual accaun.ing showing all credits and debits to and from such impounded funds
received from Borrower.

Section 3.08. Advances ty-tender. Lender may make advances to perform any of the
covenants contained in this Mortgage-or-Rorrower's behalf and all sums s0 advanced (and all sums
advanced pursuant to any other provision ncreof) by Lender shall be secured hereby. Borrower shall
repay on demand all sums so advanced witn interest thereon at the Default Rate, such interest to be
computed from and including the date of the m: kking of such advance to and including the date of such
repayment, and at Lender's election, Lender may al'd the amount of such advance to the principal
balance of the Loan.

Section 3.09. Negative Covenants. Without limitir.g ie terms and conditions of Section 7 of the
Loan Agreement, Borrower agrees that Borrower shall not, without the prior written consent of Lender,
which shall not be unreasonably withheld (each, a “Prohibited Tiarisaction”), sell, convey, mortgage,
grant, bargain, encumber, pledge, assign, or otherwise transfer the fortgaged Property or any part
thereof or permit the Mortgaged Property or any part thereof to be solu, ¢onveyed, mortgaged, granted,
bargained, encumbered, pledged, assigned, or otherwise transferred, oinzr ™an sales from inventory in
the ordinary course of business and the replacement of obsolete Personal Fropeity. A sale, conveyance,
mortgage, grant, bargain, encumbrance, pledge, assignment, or transfer withir, the meaning of this
Section shall be deemed to include, but not limited to, (a) an installment sales ag:eement wherein
Borrower agrees to sell the Mortgaged Property or any part thereof for a price to be.oridn installments;
and (b) an agreement by Borrower leasing all or any part of the Mortgaged Property or &'szie, assignment
or other transfer of, or the grant of a security interest in, Borrower’s right, title and interest i and to any
Lease or any Rents. Notwithstanding the foregoing, Lender will allow a fully subordinated; <nsecured
mezzanine debt, accomplished through an intercreditor agreement between the mezzanine lender and
Lender. Such intercreditor agreement must be acceptable to Lender at its sole discretion, and Lender
has the right to name the management company. Lender is guaranteed the first right of payment in all
circumstances. Also notwithstanding the foregoing, subject to Lender's review and approval, Borrower
may be allowed to place second lien security interest financing on the Mortgaged Property. Such
secondary financing is at Lender's discretion and will be subject to review of impact to financial condition
of the Mortgaged Property, financing covenants on Lender's first lien mortgage, collateral position, UCC
flling language, and other items. Any second lien security financing shall be based on a Fixed Charge
Coverage Ratio of 1.30:1, including Personal Property/UCC financing regarding the Mortgaged Property,
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provided the aggregate outstanding balance of any such second lien security financing shall not exceed
$750,000.

Lenders consent to a Prohibited Transaction shall be subject to the satisfaction of such
cenditions as Lender shall determine in its sole discretion, including, without limitation, (i) Borrower having
executed and delivered such modifications to the terms of this Mortgage and the other Loan Documents
as Lender shall request, (if) the Prohibited Transaction having been approved by each of the rating
agencies which have issued ratings in connection with any Securitization of the Loan as well as any other
rating agency selected by Lender, and (ii) the proposed transferee having assumed the Note, this
Mortgage and the other Loan Documents {as modified pursuant to clause (i) above). In addition, any
such consent shali be conditioned upon the payment by Borrower to Lender of (x) a fee equal to one
percent (1%) of the then outstanding principal balance of the Note and (y) all out-of-pocket costs and
€xpenses Incurred by Lender in connection with such consent, including, without limitation, reasonable
attorneys’ iens. Lender shall not be required to demonstrate any actual impairment of its security or any
increased i1s's of default hereunder in order to declare the Obligations immediately due and payable upon
Borrower’s sale Conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or transfer of
the Mortgaged Prozerty without Lender's consent, as required hereunder. The provisions of this Section
shall apply to every suia conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or
transfer of the Mortgaged Property regardless of whether voluntary or not, or whether or not Lender has
consented to any previous sale, conveyance, mortgage, grant, bargain, encumbrance, pledge,
assignment, or transfer of the: Mortgaged Property.

ARTICLE Iv
POSSESSION, USE ANE RELEASE OF THE MORTGAGED PROPERTY

Section 4.01. Casualty or Conderir ation. Borrower, immediately upon obtaining knowledge of
any casualty to any portion of the Mortgaged Praserty or of any proceeding or negotiation for the taking of
all or any portion of the Mortgaged Property in condemnation or other eminent domain proceedings, shail
notify Lender of such casualty, proceeding or negotizusn. Any award, compensation or other payment
resulting from such casualty or condemnation or eminzn® domain proceeding, as applicable, shall be
applied as set forth below (the “Proceeds”). Lender may paticipate in any condemnation or eminent
domain proceeding, and Borrower will deliver or cause . ha delivered to Lender all instruments
reasonably requested by Lender to permit such participation.

(a) Casualty. (i) In the event of any material damage 2007 destruction of the Martgaged
Property or any part thereof, Borrower will promptly give written notice to-Leiider, generally describing the
nature and extent of such damage or destruction. No damage to or desiruction of the Mortgaged
Property shall relieve Borrower of its obligation to pay any monetary sum due under the Loan Documents
at the time and in the manner provided in the Loan Documents.

(i) In the event of any damage to or destruction of the Mortgaged Froperty or any part
thereof, Borrower, whether or not the Proceeds, if any, on account of such damage or destruction shall be
sufficient for the purpose, at its expense, shall promptly cause the Restoration to be cornmenced and
completed.

(iii) Proceeds received by Lender and Borrower on account of any occurrence of damage to
or destruction of the Mortgaged Property or any part thereof, less the costs, fees and expenses incurred
by Lender and Borrower in the collection thereof, including, without limitation, adjuster's fees and
expenses and attorneys' fees and expenses (the "Net Insurance Proceeds"), shall be paid to
(1) Borrower, if the amount of such Net Insurance Proceeds is less than $100,000 and applied by
Borrower toward the cost of the Restoration, and (2) Lender, if the amount of such Net Insurance
Proceeds is $100,000 or greater. Net Insurance Proceeds paid to Lender shall be held and disbursed by
Lender, or as Lender may from time to time direct, as the Restoration progresses, to pay or reimburse
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Borrower for the cost of the Restoration, upon written request of Borrower accompanied by evidence,
reasonably satisfactory to Lender, that (aa) the Restoration is in full compliance with all Applicable
Regulations and all private restrictions and requirements, (bb} the amount requested has been paid or is
then due and payable and is properly a part of such cost, (cc) there are no mechanics' or similar liens for
labor or materials theretofore supplied in connection with the Restoration, (dd) if the estimated cost of the
Restoration exceeds the Net Insurance Proceeds (exclusive of Proceeds received from Borrower's
business income insurance), Borrower has deposited into an escrow satisfactory to Lender such excess
amount, which sum will be disbursed pursuant to escrow instructions satisfactory to Lender, (ee) the
balance of such Net Insurance Proceeds, together with the funds deposited into escrow, if any, pursuant
to the preceding subsection (dd), after making the payment requested will be sufficient to pay the balance
of the cost of the Restoration, and () the Franchise Agreement is in full force and effect, Upon receipt by
Lender of evidence reasonably satisfactory to it that the Restoration has been completed and the cost
thereof paic in full, and that there are no mechanics’ or similar liens for labor or materials supplied in
connection tiierewith, the balance, if any, of such Net Insurance Proceeds shall be paid to Borrower. If at
the time of the damage or destruction to the Mortgaged Property or at any time thereafter an Event of
Default shall nzve occurred and be continuing under the Loan Documents, all Net Insurance Proceeds
shall be paid to erder, and Lender may retain and apply the Net Insurance Proceeds toward the
Obligations whether =r rot then due and payable, in such order, priority and proportions as Lender in its
discretion shall deem proper, or to cure such Event of Default, or, in Lender’s discretion, Lender may pay
such Net Insurance Fioceeds in whole or in part to Borrower to be applied toward the cost of the
Restoration. If Lender shali -eceive and retain Net Insurance Proceeds, the lien of this Mortgage shall be
reduced only by the amount received-and retained by Lender and actually applied by Lender in reduction
of the Obligations.

(b) Condemnation. (i} In case of a taking of all or any part of the Mortgaged Property or the
commencement of any proceedings or nego*ztions which might result in a taking, for any public or quasi-
public purpose by any lawful power or authorit- vy exercise of the right of condemnation or eminent
domain or by agreement between Lender, Earrower and those authorized to exercise such right
(*Taking"), Borrower will promptly give written notice taereof to Lender, generally describing the nature
and extent of such Taking. Lender shall file and prosecutz on behalf of Lender and Borrower any and all
claims for Proceeds, and all Proceeds on account of a Taking shall be paid to Lender.

{iH In case of a Taking of the whole of the Mortoz3ed Property, other than for temporary use
(“Total Taking"), or in case of a Taking of iess than all of the Morigagad Property {“Partial Taking"), the
Loan Documents shall remain in full force and effect. In the case oca Partial Taking, Borrower, whether
or not the Proceeds, if any, on account of such Partial Taking shall ‘oe sufficient for the purpose (but
provided they are made available by Lender for such purpose), at its own <osi and expense, will promptly
commence and complete the Restoration. In case of a Partial Taking, other than a temporary use, of
such a substantial part of the Mortgaged Property as shall result in the Mortgaged Property remaining
after such Partial Taking being unsuitable for use, such Taking shall be deemed a Te'al Taking.

(iif) In case of a temporary use of the whole or any part of the Mortgages Property by a
Taking, the Loan Documents shail remain in full force and effect without any reduction or any monetary
sum payable under the Loan Documents. In any proceeding for such Taking, Lender shall have 'he right
to intervene and participate; provided that, if such intervention shall not be permitted, Borrower shall
consult with Lender, its attorneys and experts, and make all reasonable efforts to cooperate with Lender
in the prosecution or defense of such proceeding. At the termination of any such use or occupation of the
Mortgaged Property, Borrower will, at its own cost and expense, promptly commence and complete the
Restaration.

(iv) Proceeds on account of a Taking, less the costs, fees and expenses incurred by Lender
and Borrower in connection with the collection thereof, including, without limitation, attorneys’ fees and
expenses, shall be applied in the following order:
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(x) Proceeds received on account of a Total Taking shall be allocated as follows:

(@aa)  There shall be paid to the Lender an amount up to the sum of the
outstanding principal, including all sums advanced by Lender hereunder, and interest
under the Note, all as of the date on which such payment is made, such amount shall be
applied first against all sums advanced by Lender under this Mortgage, second against
the accrued but unpaid interest on the Note, and third to the remaining unpaid principal
amount of the Note. If the Proceeds received on account of a Total Taking are not
sufficient to satisfy the outstanding principal balance of the Note, all accrued but unpaid
interest on the Note, all other sums due under the Note, all sums advanced by Lender
under this Mortgage and all other sums due and payable under this Mortgage and the
other Loan Documents corresponding to the Premises {collectively, the “Outstanding
Obligations”), Borrower shall pay to Lender simultaneously with the payment of such
Proceeds to Lender the difference between the amount of such Proceeds and the
amount of the Qutstanding Obligations.

(bb}  Any remaining balance shall be paid to Borrower.

(y) +roceeds received on account of a Partial Taking shall be held and allocated as
follows:

(i) first.«oward the cost of the Restoration, such application of net awards and
other payments to/be inade substantially in the manner provided in Section 4.01(=a)(iiiy of
this Mortgage; and

(if) then, all or any.pedtion of the balance of such proceeds shall, in Lender's sole
discretion, either be paid to:

(1) Lender, as tie nnlder of this Mortgage, and applied toward the
Outstanding Obligations in saei order, priority and proportion, and at such time
on or prior to the Maturity Liate (as defined in the Note), as Lender shall
determine; or

(2) Borrower; provided, howeve’, it Lender's sole discretion, such
proceeds shall be pledged to Lender to-cendre the Qutstanding Obligations
pursuant to a security agreement reasonabi satisfactory to Lender, or, with
Lender's consent, Borrower shall provide Lerde: with alternative security
satisfactory to Lender in its sole discretion.

Lender may deposit any funds held by it in accounts insured 0y any federal or
state agency and may commingle such funds with ather funds ana-2scednts of Lender.
Interest or gains from such funds, if any, shall be the sole property of Lender.

(z) Proceeds received on account of a Taking for temporary use shail e held by
Lender and applied to the payment of the monthly installments of combined interest and principal
becoming due under the Note, until such Taking for temporary use is terminated and the
Restoration, if any, has been completed: provided, however, that, if any portion of any such
award or payment is made by reason of any damage to or destruction of the Mortgaged Property,
such portion shall be held and applied as provided in Section 4.01(a)(iii) hereof. The balance, if
any, of such awards and payments shall be paid to Barrower.

V) Notwithstanding the foregoing, if at the time of any Taking or at any time thereafter an
Event of Default shall have occurred and be continuing under the Loan Documents, Lender is hereby
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authorized and empowered, in the name and on behalf of Borrower and otherwise, to file and prosecute
Borrower's claim, if any, for an award on account of any Taking and to collect such award and apply the
same, after deducting all costs, fees and expenses incident to the collection thereof (the “Net Award"),
toward the Obligations whether or not then due and payable, in such order, priority and proportions as
Lender in its discretion shall deem proper, or to cure such Event of Default, or, in Lender's discretion,
Lender may pay the Net Award in whole or in part to Borrower to be applied toward the cost of the
Restoration. If Lender shall receive and retain the Net Award, the lien of this Mortgage shall be reduced

only by the amount received and retained by Lender and actually applied by Lender in reduction of the
Obligations,

Section 4.02. Conveyance in Anticipation of Condemnation, Granting of Easements, Etc. If
no Event of Default shall have occurred and be continuing, Borrower may, from time to time with respect
to its intzrest in the Mortgaged Property, and with Lender's prior written consent, {a) sell, assign, convey
or otherwise transfer any interest therein to any person legally empowered to take such interest under the
power of eminent domain, (b) grant easements and other rights in the nature of easements, (c) release
existing easerients or other rights in the nature of easements which are for the benefit of the Mortgaged
Property, (d) devicate or transfer unimproved portions of the Mortgaged Property for road, highway or
other public purposes; {e) execute petitions to have the Mortgaged Property annexed to any municipal
corporation or utility d'strct. and (f) execute and deliver to any person any instrument appropriate to
confirm or effect such grants, raleases, dedications and transfers.

Section 4.03. Lender’s Power. At any time, or from time to time, without liability therefor,
Lender, without affecting the persoal liability of any person for payment of the Obligations or the effect of
this Mortgage upon the remainder of said Mortgaged Property, may from time to time without notice
(a) release any part of said Mortgaged ~raperty, (bif) consent in writing to the making of any map or piat
thereof, (c) join in granting any easement #ie(eon, (d) join in any extension agreement or any agreement
subordinating the lien or charge hereof, (e} rzleasz.any person so liable, (f) extend the maturity or alter
any of the terms of any Obligations, (g) grar( other indulgences, (h)take or release any other or
additional security for any Obligations, (i) make tJmoositions or other arrangements with debtors in
relation thereto, or (x) advance additional funds to profect the security hereof or to pay or discharge the
Obligations in the event Borrower fails to do so, and ail zinbunts so advanced shall be secured hereby
and shall be due and payable upon demand by Lender.

ARTICLE V
SECURITY INTEREST

Section 5.01. Security Agreement. With respect to the Personal & uperty or any portion of the
Mortgaged Property which constitutes fixtures or other property governed by the {JEC, this Mortgage shall
constitute a security agreement between Borrower, as the debtor, and Lender, as the-zecured party, and
Borrower hereby grants to Lender a security interest in such portion of the Mor.aaged Property.
Cumulative of all other rights of Lender hereunder, Lender shall have all of the righfs canferred upon
secured parties by the UCC. Borrower authorizes Lender to file financing statements with/recoect to the
security interest of Lender, continuation statements with respect thereto, and any amendrrapris to such
financing statements which may be necessitated by reason of any of the changes describea in Section
6.C of the Loan Agreement. Furthermore, at any time, and from time to time, Borrower will execute and
deliver to Lender all financing statements that may from time to time be required by Lender to establish
and maintain the validity and priority of the security interest of Lender, or any modification thereof.
Lender may exercise any or all of the remedies of a secured party available to it under the UCC with
respect to such property. If, upon the occurrence and during the continuance of an Event of Default,
Lender proceeds to dispose of such property in accordance with the provisions of the UCC, 10 days'
notice by Lender to Borrower shall be deemed to be reasonable notice under any provision of the UCC
requiring such notice; provided, however, that Lender may at its option dispose of such property in
accordance with Lender's rights and remedies with respect to the real property pursuant to the provisions
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of this Mortgage, in lieu of proceeding under the UCC. Borrower represents that its exact legal name and
state of formation or organization are as set forth in the first paragraph of this Mortgage. Borrower agrees
that, notwithstanding any provision in the UCC to the contrary, Borrower shall not file a termination
statement of any financing statement filed by Lender in connection with any security interest granted
under this Mortgage if Lender reasonably objects to the filing of such termination statement.

Section 5.02. Effective as a Financing Statement. This Mortgage shall be effective as a
financing statement filed as a fixture filing with respect to all fixtures included within the Mortgaged
Property and is to be filed for record in the real estate records of each county where any part of the
Mortgaged Property (including said fixtures) is situated. This Mortgage shall also be effective as a
financing statement covering any other portion of the Mortgaged Property and may be filed in any other
appropriate filing or recording office. The mailing address of Borrower is the address of Borrower set forth
in the introductory paragraph of this Mortgage, and the address of the Lender from which information
concerning the security interests hereunder may be obtained is the address of Lender as set forth in the
introductory rnaragraph of this Mortgage. A carbon, photographic or other reproduction of this Mortgage
or of any finanding statement relating to this Mortgage shall be sufficient as a financing statement for any
of the purposes rerzived to in this Section.

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

Section 6.01. Events of Lerault. Each of the following shall be an event of default under this
Mortgage (each an “Event of Defaut™:

(a) Subject to the provisiens of Section 3.05(b) of this Mortgage, if Borrower fails to
pay, prior to delinquency, any taxes; :issessments or other charges the failure of which to pay will
result in the imposition of a lien agnnsy, the Mortgaged Property pursuant to Applicable
Regulations.

(b) If Borrower shall fail to maintzin insurance in accordance with the requirements
of Section 3.06 of this Mortgage.

(c) If Borrower fails to observe or perfuim arv of the covenants, conditions, or
obligations of this Mortgage, provided, however, if any sucn failure does not involve the payment
of any principal, interest or other monetary sum due under ins Mote, is not willful or intentional,
does not place any rights or interest in collateral of Lender in minediate jeopardy, and is within
the reasonable power of Borrower to promptly cure after receirt of notice thereof all as
determined by Lender in its reasonable discretion. then such failure shalt-not constitute an Event
of Default hereunder, unless otherwise expressly provided herein, unless and until Lender shall
have given Borrower notice thereof and a period of 30 days shall have eaps:d, during which
period Borrower may correct or cure such failure, upon failure of which an Ever? of Default shall
be deemed to have occurred hereunder without further notice or demand of-ary_kind being
required. If such failure cannot reasonably be cured within such 30-day period, as cetermined by
Lender in its reasonable discretion, and Borrower is diligently pursuing a cure of such faiiure, then
Borrower shall have a reasonable period to cure such failure beyond such 30-day period, which
shall in no event exceed 90 days after receiving notice of the failure from Lender. If Borrower
shall fail to correct or cure such failure within such 80-day period, an Event of Default shall be
deemed to have occurred hereunder without further notice or demand of any kind being required.

(d) If there is an “Event of Default” under the Loan Agreement.
Section 6.02. Remedies. Upon the occurrence and during the continuance of an Event of

Default subject to the limitations set forth in Section 6.01, Lender may declare all or any part of the
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Obligations to be due and payable, and the same shall thereupon become due and payable without any
presentment, demand, protest or notice (including notice of intent to accelerate and notice of
acceleration) of any kind except as otherwise expressiy provided herein. Furthermore, upon the
occurrence and during the continuance of an Event of Default, Lender may:

(@) Either in person or by agent, with or without bringing any action or proceeding, or
by a receiver appointed by a court, and without regard to the adequacy of its security, enter upon
and take possession of the Morigaged Property or any part thereof and do any acts which it
deems necessary or desirable to preserve the value, marketability or rentability of the Mortgaged
Property, or part thereof or interest therein. increase the income therefrom or protect the security
hereof and, with or without taking possession of the Mortgaged Property, take any action
described herein, sue for or otherwise collect the Rents, including those past due and unpaid, and
“prly the same, less costs and expenses of operation and collection including reasonable
attoreys'’ fees, upon any Obligations, all in such order as Lender may determine. The entering
uponiand taking possession of the Mortgaged Property, the taking of any action described herein,
the coieciion of such Rents, and the application thereof as aforesaid, shall not cure or waive any
Event of“1>siault or notice of default or invalidate any act done in response to such Event of
Defavit or pursuznt to such notice of default and, notwithstanding the continuance in possession
of the Mortgaged Property or the collection, receipt and application of Rents, Lender shall be
entitled to exercise every right provided for in any of the Loan Documents or by law upon any
Event of Default, including-the right to exercise the power of sale herein conferred:

(b) Commenc: ar action under the Hinois Martgage Foreclosure Law, lllinois
Compiled Statutes, Chapter 723, Act 9, Section 15-1101, et seq., as from time to time amended
{the "Foreclosure Law”} or othe: applicable law to foreclose the fien of this Mortgage in a single
parcel or in several parcels, apgoiri a receiver or specifically enforce any of the covenants
hereof, or take any other action which Lender deems reasonably necessary to protect its rights
and interests hereunder:

{c) Exercise any or all of the vernedies available to a secured party under the
Uniform Commercial Code as adopted in the Staie"UCC"), including, without limitation:

(i) Either personally or by ‘means of a court appointed receiver,
commissioner or other officer, take possession of 7 or any of the Personal Property and
exclude therefrom Borrower and all others claiming uncer Borrower, and thereafter hold,
store, use, operate, manage, maintain and conirqi, make repairs, replacements,
alterations, additions and improvements to and exeicise all rights and powers of
Borrower in respect of the Personal Property or any part inareof. In the event Lender
demands or attempts to take possession of the Personal Propar'y in the exercise of any
rights under any of the Loan Documents, Borrower promises and agrees to promptly turn
over and deliver complete possession thereof to Lender:

{ii) Without notice to or demand upon Borrower, make such payments and
do such acts as Lender may deem necessary to profect its security intersst in the
Personal Property, including, without limitation, paying, purchasing, cortasting or
compromising any encumbrance, charge or lien which is prior to or superior to the
security interest granted hereunder and, in exercising any such powers or authority, to
pay all expenses incurred in connection therewith:

{iii) Require Borrower to assemble the Personal Property or any portion
thereof, at the Premises, and promptly to deliver such Personal Property to Lender, or an
agent or representative designated by it. Lender, and its agents and representatives,
shall have the right to enter upon any or all of Borrower's premises and property to
exercise Lender's rights hereunder:
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{iv) Sell, lease or otherwise dispose of the Personal Property at public sale,
with or without having the Personal Property at the place of sale, and upon such terms

and in such manner as Lender may determine. Lender may be a purchaser at any such
sale;

{v) Unless the Personal Property is perishable or threatens to decline
speedily in value or is of a type customarily sold on a recognized market, Lender shall
give Borrower at least 10 days’ prior written notice of the time and place of any public
sale of the Personal Property or other intended disposition thereof. Such notice may be
delivered to Borrower at the address set forth at the beginning of this Mortgage and shall
be deemed to be given as provided herein: and

{vi) Any sale made pursuant to the provisions of this subsection shall be
deemed to have been a public sale conducted in a commercially reasonable manner if
held contemporaneously with the sale of alf or a portion of the other Mortgaged Property
iinder power of sale as provided herein upon giving the same notice with respect to the
cun-of the Personal Property hereunder as is required for such sale of the other
Mcrtyzged Property under power of sale, and such sale shall be deemed to be pursuant
to a secur'ty agreement covering both real and personal property under the UCC.

(d) Exercise all of Borrower's rights and remedies under the Indemnity Agreements,
including, without limitetion, making demands and claims and receiving payments under the
Indemnity Agreements. Beirower hereby grants Lender a power of attorney (which grant shall be
deemed irrevocable and courlez with an interest) to exercise such rights and remedies;

{e) Apply any sums then deposited in the impound account described in
Section 3.07 toward payment of e taxes, assessment and insurance premiums for the
Mortgaged Property and/or as a credit on \the Obligations in such priority and proportion as
Lender may determine in its sole discretion;

{f) If held by Lender, surrender tve-insurance policies maintained pursuant to
Section 3.06, collect the uneamed insurance premiums and apply such sums as a credit on the
Obligations in such priority and proportion as Lender'in/its sole discretion shall deem proper, and
in connection therewith, Borrower hereby appoints Lender 75 2gent and attorney-in-fact (which is
coupled with an interest and is therefore irrevocable) ior Lender to collect such insurance
premiums; and

{a) Sell Borrower’s interest in the Mortgaged Property rursrant to the power of sale
herein conferred. If Lender elects to sell Borrower's interest in ihe nortgaged Property by
exercise of such power of sale, Lender shall cause such sale to be perfermed.in the manner then
required by law.

(] Lender shall cause to be recorded, published and delivered su<h notices of
default and notices of sale as may then be required by law and by this Mortgage. “hereafter,
Lender shall sell Borrower's interest in the Mortgaged Property at the time and place cr sale fixed
by it, either as a whole, or in separate lots or parcels or items as Lender shall deem expedient,
and in such order as it may determine, at public auction to the highest bidder for cash in lawful
money of the United States payable at the time of sale, or as otherwise may then be required by
law. Lender shall deliver to such purchaser or purchasers thereof its good and sufficient deed or
deeds conveying the property so sold, without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness thereof.
Any person, including, without limitation, Borrower or Lender, may purchase at such sale. Lender
may self not only the real property but also the Personal Property and other interests which are a
part of the Mortgaged Property, or any part thereof, as a unit and as a part of a single sale, or
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may sell any part of the Mortgaged Property separately from the remainder of the Mortgaged
Property. Lender shall not be required to take possession of any part of the Mortgaged Property
or to have any of the Personal Property present at any sale of the Mortgaged Property. Lender
may appoint or delegate any one or more persons as agent to perform any act or acts necessary
or incident to any sale held by Lender, including the posting of notices and the conduct of sale,
but in the name and on behalf of Lender. In the event any sale hereunder is not completed or is
defective in the opinion of Lender, such sale shall not exhaust the power of sale hereunder, and
Lender shall have the right to cause a subsequent sale or sales to be made hereunder.

(i) As may be permitted by law, Lender shall apply the proceeds of sale (i) first, to
payment of all costs, fees and expenses, including attomneys’ fees and expenses incurred by the
Lender in exercising the power of sale or foreclosing this Mortgage, (i) second, to the payment of
tie Obligations (including, without limitation, the principal, accrued interest and other sums due
ana.awing under the Note and the amounts due and owing to Lender under this Mortgage) in
suchinanner and order as Lender may elect, and (i) third, the remainder, if any, shall be paid to
Borrowe:, ar to Borrower's heirs, devisees, representatives, successors or assigns, or such other
persons as may be entitled thereto.

(iif) Lender may in the manner provided by law postpone sale of all or any portion of
the Mortgaged P:operty.

Section 6.03. Appoint:nent of Receiver. If an Event of Default shall have occurred and be
continuing, Lender, as a matter 4f nyht and without notice to Borrower or anyone claiming under
Borrower, and without regard to tha-then value of the Mortgaged Property or the interest of Borrower
therein, or the insolvency of Borrower-or-the then-owner of the Mortgaged Property, may seek the
appointment of a receiver for the Mortgagey Property upon ex parte application to any court of the
competent jurisdiction. Borrower waives any right to any hearing or notice of hearing prior to the
appointment of a receiver. Such receiver shall have ll powers and duties prescribed by the Foreclosure
Law, and, to the extent permitted by the laws of tiwe siate, such receiver shall be empowered {a) to take
possession of the Mortgaged Property and any businésses conducted by Borrower thereon and any
business assets used in connection therewith, {b) to excilde Borrower and Borrower's agents, servants
and employees from the Mortgaged Property, or, at the option ¢f the receiver, in lieu of such exclusion, to
collect a fair market rental from any such persons accupying 2y part of the Mortgaged Property, (c) to
collect the Rents, (d)to complete any construction that may e jin progress, {e)to continue the
development, marketing and sale of the Mortgaged Property, (f) to do such maintenance and make such
repairs and alterations as the receiver deems necessary, (g} to use all stores of materials, supplies and
maintenance equipment on the Mortgaged Property and replace sucn/iteins at the expense of the
receivership estate, (h) to pay all taxes and assessments against the Mortgz ged Property, all premiums
for insurance thereon, all utility and other operating expenses, and all sums due under any prior or
subsequent encumbrance, (i}to request that Lender advance such funds as inay reasonably be
necessary to the effective exercise of the receiver's powers, on such terms as may.bz mgreed upon by
the receiver and Lender, but not in excess of the Default Rate, and (j) generally to’ds anything that
Borrower could legally do if Borrower were in possession of the Mortgaged Property.< Al expenses
incurred by the receiver or his agents, including obligations to repay funds borrowed by the recsivisr, shall
constitute a part of the Obligations. Any revenues collected by the receiver shall be applied irst to the
expenses of the receivership, including reasonable attorneys' fees incurred by the receiver and by
Lender, together with interest thereon at the highest rate of interest applicable in the Note from the date
incurred until repaid, and the balance shall be applied toward the Obligations or in such other manner as
the court may direct.

Section 6.04. Remedies Not Exclusive, Lender shall be entitled to enforce payment and
performance of any Obligations and to exercise all rights and powers under this Mortgage or under any
Loan Documents or Other Agreements or any laws now or hereafter in force, notwithstanding some or all
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of the Obligations may now or hereafter be otherwise secured, whether by mortgage, deed of trust,
pledge, lien, assignment or otherwise. Neither the acceptance of this Mortgage nor its enforcement,
whether by court action or pursuant to the power of sale or other powers herein contained, shall prejudice
or in any manner affect Lender’s right to realize upon or enforce any other security now or hereafter heid
by Lender, it being agreed that Lender shall be entitled to enforce this Mortgage and any other security
now or hereafter held by Lender in such order and manner as it may in its absolute discretion determine.
No remedy herein conferred upon or reserved to Lender is intended to be exclusive of any other remedy
given hereunder or now or hereafter existing at law or in equity or by statute. Every power or remedy
given by any of the Loan Documents to Lender, or to which Lender may be otherwise entitied, may be
exercised, concurrently or independently, from time to time and as often as may be deemed expedient by
Lender. Lender may pursue inconsistent remedies.

“he acceptance by Lender of any sum after the same is due shall not constitute a waiver of the
right either ‘o require prompt payment, when due, of ali other sums hereby secured or to declare a
subsequent Zvent of Default as herein provided. The acceptance by Lender of any sum in an amount
less than the suin then due shall be deemed an acceptance on account only and upon condition that it
shall not constituie a waiver of the obligation of Borrower to pay the entire sum then due, and failure of
Borrower to pay such cintire sum then due shall be an Event of Default, notwithstanding such acceptance
of such amount on account. as aforesaid. Lender shall be, at all times thereafter and until the entire sum
then due as contemplzied by the Loan Documents shall have been paid, and notwithstanding the
acceptance by Lender thereifter.of further sums on account, or otherwise, entitled to exercise ali rights in
this instrument conferred upor them.or either of them, and the right to proceed with a sale under any
notice of default, or an election t¢ sell, or the right to exercise any other rights or remedies hereunder,
shall in no way be impaired, whetrie: any of such amounts are received prior or subsequent to such
proceeding, election or exercise. Cornisani by Lender to any action or inaction of Borrower which is
subject to consent or approval of Lender tieaunder shall not be deemed a waiver of the right to require
such consent or approval to future or succestive 22tions or inactions.

Section 6.05. Possession of Mortgaged Property. In the event of a trustee’s sale or
foreclosure sale hereunder and after the time ot such sale, Borrower occupies the portion of the
Mortgaged Property so sold, or any part thereof, Borrewar shall immediately become the tenant of the
purchaser at such sale, which tenancy shall be a tenancy ficin day to day, terminable at the wilt of either
tenant or landlord, at a reasonable rental per day based upor e value of the portion of the Mortgaged
Property so occupied, such rental to be due and payable daily t¢'theipurchaser. An action of unlawful
detainer shall lie if the tenant holds over after a demand in writing fur possession of such Mortgaged
Property; and this Mortgage and a trustee's or sheriff's deed shall tonstitute a lease and agreement
under which the tenant's possession arose and continued, Nothing containzd in this Mortgage shali be
construed to constitute Lender as a “mortgagee in possession” in the aosence of its taking actual
possession of the Mortgaged Property pursuant to the powers granted herein.

Section 6.06. Waiver of Rights. To the extent permitted by the laws ol thz State, Borrower
waives the benefit of all laws now existing or that hereafter may be enacted (a)providing for any
appraisement before sale of any portion of the Mortgaged Praperty, or (b) in any way exterding the time
for the enforcement of the collection of the Obligations or creating or extending a period of ;eCemption
from any sale made in collecting the Obligations. Borrower agrees that Borrower will not at any ime insist
upon, plea, claim or take the benefit or advantage of any law now or hereafter in force providing for any
appraisement, valuation, stay, extension, redemption (such waiver of the right of redemption being made
pursuant to 735 ILCS 5/15-1601(b)) or homestead exemption, and Borrower, for Borrower, Borrower's
representatives, successors and assigns, and for any and all persons ever claiming any interest in the
Mortgaged Property, hereby waives and releases all rights of redemption, valuation, appraisement, stay
of execution, homestead exemption, notice of election to mature or declare due the whole of the
Obligations and marshaling in the event of foreclosure of the liens hereby created. If any law referred to
in this Section and now in force, of which Borrower, Borrower's heirs, devisees, representatives,
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successors and assigns or other person might take advantage despite this Section, shall hereafter be
repealed or cease to be in force, such law shall not thereafter be deemed to preclude the application of
this Section. Borrower expressly waives and relinquishes any and all rights, remedies and defenses that
Borrower may have or be able to assert by reason of the laws of the State pertaining to the rights,
remedies and defenses of sureties. Borrower acknowledges that the Mortgaged Property does not
constitute agricultural real estate or residential real estate, as said terms may be defined in the
foreclosure law.

Section 6.07. Relief From Stay. In the event that Borrower commences a case under the Code
or is the subject of an involuntary case that results in an order for relief under the Code, subject to court
approval, Lender shall thereupon be entitled and Borrower imevocably consents to relief from any stay
imposed by Section 362 of the Code on or against the exercise of the rights and remedies otherwise
availablz to Lender as provided in the Loan Documents and Borrower hereby irrevocably waives its rights
to object to zuch relief. In the event Borrower shall commence a case under the Code or is the subject of
an involuntay vase that results in an order for relief under the Code, Borrower hereby agrees that no
injunctive reliet against Lender shall be sought under Section 105 or other provisions of the Code by
Borrower or other person or entity claiming through Borrower, nor shall any extension be sought of the
stay provided by Section 362 of the Code.

Section 6.08. Cush Collateral. Borrower hereby acknowledges and agrees that in the event that
Borrower commences a case vnder the Code or is the subject of an involuntary case that results in an
order for relief under the Code. (a) that all of the Rents are, and shall for purposes be deemed to be,
“proceeds, product, offspring, rents, or profits” of the Premises covered by the lien of this Mortgage, as
such quoted terms are used in Seciinn 552(b) of the Code; (b) that in no event shall Borrower assert,
claim or contend that any portion of thic Rents are, or should be deemed to be, “accounts’ or “accounts
receivable” within the meaning of the Codic 2id/or applicable state law; (c) that the Rents are and shall be
deemed to be in any such bankruptcy proceeding.“cash collateral” of Lender as that term is defined in
Section 383 of the Code; and (d) that Lender has valid, effective, perfected, enforceable and “choate”
rights in and to the Rents without any further action /ecuired on the part of Lender to enforce or perfect its
rights in and to such cash collateral, including, wiiisut limitation, providing notice to Borrower under
Section 546(b) of the Code.

Section 6.09. Assignment of Rents and Leases. -{a) Borrower hereby assigns, transfers,
conveys and sets over to Lender all of Borrower's estate, right, {itle, and interest in, to and under the
Leases, whether existing on the date hereof or hereafter entered ifito, together with any changes,
extensions, revisions or modifications therecf and all rights, powers, privileges, options and other benefits
of Borrower as the lessor under the Leases regarding the current tenanis an any future tenants, and all
the Rents from the Leases, including those now due, past due or to becoin: dae. Borrower irrevocably
appoints Lender its true and lawful attorney-in-fact, at the option of Lender, at.any time and from time to
time upon the occurrence and during the continuance of an Event of Default, to ‘ak? possession and
control of the Premises, pursuant to Borrower’s rights under the Leases, to exercise ary of Borrower's
rights under the Leases, and to demand, receive and enforce payment, to give receipts, releases and
satisfaction and to sue, in the name of Borrower or Lender, for all of the Rents. The powaiof attorney
granted hereby shall be irrevocable and coupled with an interest and shall terminate unly upon the
payment of all sums due Lender for all losses, costs, damages, fees and expenses whatsoever
associated with the exercise of this power of attorney, and Borrower hereby releases Lender from all
liability (other than as a result of the gross negligence or willful misconduct of Lender) whatsoever for the
exercise of the foregoing power of attorney and all actions taken pursuant thereto. The consideration
received by Borrower to execute and deliver this assignment and the liens and security interests created
herein is legally sufficient and will provide a direct economic benefit to Borrower. It is intended by
Borrower and Lender that the assignment set forth herein constitutes an absolute assignment and not
merely an assignment for additional security. Notwithstanding the foregoing, this assignment shall not be
construed to bind Lender to the performance of any of the covenants, conditions or provisions of
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Borrower contained in the Leases or otherwise to impose any obligation upon Lender, and, so long as no
Event of Default shall have occurred and be continuing, Borrower shall have a license, revocable upon an
Event of Default, to possess and control the Premises and collect and receive all Rents. Upon an Event
of Default, such license shall be automatically revoked.

(b) Upon the occurrence and during the continuance of an Event of Default, Lender may, at
any time without notice (except if required by applicable law), either in person, by agent or by a court-
appointed receiver, regardiess of the adequacy of Lender’s security, and at its sole election (without any
obligation to do so), enter upon and take possession and control of the Premises, or any part thereof, to
perform all acts necessary and appropriate to operate and maintain the Premises, including, but not
limited to, execute, cance! or modify the Leases, make repairs to the Premises, execute or terminate
contracts _oroviding for the management or maintenance of the Premises, all on such terms as are
deemer hest to protect the security of this assignment, and in Lender’s or Borrower's name, sue for or
otherwise ralect such Rents as specified in this Mortgage as the same become due and payable,
including, but not limited to, Rents then due and unpaid. Lender may so sue for or otherwise collect such
Rents with or without taking possession of the Premises. Borrower agrees that upon the occurrence and
during the continuance of an Event of Default, each tenant of the Premises shall make its rent payable to
and pay such rent 1o Lender (or Lender's agents) on Lender's written demand therefor, delivered to such
tenant personally, by inail,_or by delivering such demand to each rental unit, without any liability on the
part of said tenant to inquire further as to the existence of an Event of Default by Borrower.

{€) Rents collected subsequent to any Event of Default shall be applied at the direction of,
and in such order as determined Ly, Lander to the costs, if any, of taking possession and control of and
managing the Premises and collecting such amounts, including, but not limited to, reasonable attorney's
fees, receiver's fees, premiums on recziver's bonds, costs of repairs to the Premises, premiums on
insurance policies, taxes, assessments ard<ther charges on the Premises, and the costs of discharging
any obligation or liability of Borrower with' resrect to the Leases and to the sums secured by this
Mortgage. Lender or the receiver shall have access to the books and records used in the operation and
maintenance of the Premises and shall be liable to sccount only for those Rents actually received.

(d) Lender shall not be liable to Borrower, <iivone claiming under or through Borrower or
anyone having an interest in the Premises by reason of anything done or left undone by Lender
hereunder, except to the extent of Lender's gross negligence rrwillful misconduct.

(e} Any entering upon and taking possession and centrol.of the Premises by Lender or the
receiver and any application of Rents as provided herein shall not'cire or waive any Event of Default
hereunder or invalidate any other right or remedy of Lender under applicakic !aw or provided therein.

ARTICLE WY
MISCELLANEQUS

Section 7.01. Satisfaction/Partial Release. If and when the Obligations shail Faye become due
and payable (whether by lapse of time or by acceleration or by the exercise of ‘the ‘privilege of
prepayment), and Borrower shall pay or cause to be paid {provided such payment is permitte s 2" required
by the Note the full amount thereof and shall also pay or cause to be paid all other sums payable by the
Borrower Parties to the Lender Entities with respect to the Obligations, then this Mortgage shall be void
(otherwise it shall remain in full force and effect in law and equity forever) and Lender agrees to execute
an instrument evidencing the satisfaction of all obligations under this Mortgage and releasing this
Mortgage which shall be prepared and recorded at Borrower’s sole expense. 1n addition, in the event that
the Mortgaged Property and the other real property securing the Obligations have both demonstrated a
Fixed Charge Coverage Ratio in excess of 1.3:1 after financial year end in December 2006, Borrower
may request release of the cross collateralization. Borrower may also request release of the cross
collateralization after any 2006 quarter results on a trailing twelve month's results, but such release shall
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be in Lender's sole discretion. Lender shall also, at its sole discretion, consider partial pay-down of the
Loan as it relates to the parking structure on the Mortgaged Property. Lender shall require a new
appraisal of the hotel and subject parking lot from an appraiser acceptable to Lender, with ultimate value
and release amount set at Lender's sole discretion. Borrower would have to mitigate future parking
needs through a long term lease (in excess of term of Loan) of parking spaces at such site or suitable
alternate site acceptable to Lender. Such partial pay-down shall be subject to any prepayment fees or
penalties as set forth in the Note.

Section 7.02. Limitation of Rights of Others. Nothing in this Mortgage is intended or shall be
construed to give to any person, other than Borrower and the holder of the Note, any legal or equitable
right, remedy or claim under or in respect of this Mortgage or any covenant, condition or provision herein
contained.

Section 7.03. Severability. In case any one or more of the provisions contained herein or in the
Note shali" bz held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceabilty shall not affect any other provision hereof and this Mortgage shall be construed as if
such provisior n=d.naver been contained herein or therein,

Section 7.04. lctices; Amendments; Waiver. All notices, demands, designations, certificates,
requests, offers, consents, approvals, appointments and other instruments given pursuant to this
Mortgage (collectively callec i lotices”) shall be in writing and given by (a) hand delivery, (b) facsimile,
(c) express overnight delivery szrvice or (d) certified or registered mail, return receipt requested and shall
be deemed to have been delivered unon (i) receipt, if hand delivered, (ii) transmission, if delivered by
facsimile, (iii) the next Business Day, i* delivered by express overnight delivery service, or (iv) the third
Business Day following the day of depnsuit-of such notice with the United States Postal Service, if sent by
certified or registered mail, return receint requested. Notices shall be provided to the parties and
addresses (or facsimile numbers, as applicakie) specified below:

If to Barrower: Cvanston Northshore Hotel Partners, L.L.C.
20 York Road
Hinzde, lllincis 60523
Attn: Su-Fiei Yen
TelephCnz.- (630) 325-0321
Telecopy:  [5630) 325-9994

If to Lender: GE Capital Franchise Fiiance Corporation
17207 N. Perimeter Drive
Scottsdale, Arizona 85255
Aftention: General Counsel
Telephone:  480-585-4500
Telecopy: 480-585-2225

or to such other address or such other person as either party may from time to time hereafter zpecify to
the other party in a notice delivered in the manner provided above. Whenever in this Mortgage the giving
of Notice is required, the giving thereof may be waived in writing at any time by the person or persons
entitied to receive such Notice. Except as in this Mortgage otherwise expressly provided, (i) this
Mortgage may not be modified except by an instrument in writing executed by Borrower and Lender and
{ii) no requirement hereof may be waived at any time except by a writing signed by the party against
whom such waiver is sought to be enforced, nor shall any waiver be deemed a waiver of any subsequent
breach or default.

Section 7.05. Successors and Assigns. All of the provisions herein contained shall be binding
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upon and inure to the benefit of the respective successors and assigns of the parties hereto, to the same
extent as if each such successor and assign were in each case named as a party to this Mortgage.
Wherever used, the singular shall include the plural, the plural shall include the singular and the use of
any gender shall include ail genders.

Section 7.06. Headings. The headings appearing in this Mertgage have been inserted for
convenient reference only and shall not modify, define, limit or expand the express provisions of this
Mortgage.

Section 7.07. Time of the Essence. Time is of the essence in the performance of each and
every obligation under this Mortgage.

Section 7.08. Forum Selection:; Jurisdiction; Venue; Choice of Law. Borrower acknowledges
that this Mortgage was substantially negotiated in the State of Arizona, this Mortgage was delivered in the
State of Alizena, all payments under the Loan Documents will be delivered in the State of Arizona and
there are subsizntial contacts between the parties and the transactions contemplated herein and the
State of Arizena For purposes of any action or proceeding arising out of this Mortgage, the parties
hereto expressly suumit to the jurisdiction of all federal and state courts located in the State of Arizona.
Borrower consents tna! it may be served with any process or paper by registered mail or by personal
service within or without *te State of Arizona in accordance with applicable law. Furthermore, Borrower
waives and agrees not to asseit in any such action, suit or proceeding that it is not personally subject to
the jurisdiction of such courts, #hat the action, suit or proceeding is brought in an inconvenient forum or
that venue of the action, suit or pre ceeding is improper. The creation of this Mortgage and the rights and
remedies of Lender with respact o the Mortgaged Property, as provided herein and by the laws of the
State, shall be governed by and consti:ad in accordance with the internal laws of the State without
regard to its principles of conflicts of law. uit!i respect to other provisions of this Mortgage, this Mortgage
shall be governed by the internal laws of the State of Arizona, without regard to its principles of conflicts
of law. Nothing in this Section shall limit or restrict thz right of Lender to commence any proceeding in the
federal or state courts located in the State to the cxient Lender deems such proceeding necessary or
advisable to exercise remedies available under the Morigage or the other Loan Documents.

Section 7.09. Indemnification. Borrower shal' indemnify and hold harmless each of the
Indemnified Parties for, from and against any and all claims, suits, liabilities (including, without limitation,
strict liabilities), actions, proceedings, obligations, debts, damages; 1usses, costs, expenses, diminutions
in value, fines, penalties, charges, fees, expenses, judgments, avrards; amounts paid in settlement and
damages of whatever kind or nature (including, without limitation, aticineys' fees, court costs and other
costs of defense) (collectively, “Losses”) (excluding Losses suffered by anindzmnified Party arising out of
such Indemnified Party’s gross negligence or willful misconduct: provided, ‘nowever, that the term “gross
negligence” shall not include gross negligence imputed as a matter of law any of the Indemnified
Parties solely by reason of Borrower’s interest in the Mortgaged Property or Borrower's failure to act in
respect of matters which are or were the obligation of Borrower under the Loan Decur ents) caused by,
incurred or resulting from Borrower's operations of, or relating in any manner to, the Martgagad Property,
whether relating to its original design or construction, latent defects, alteration, mainteziice, use by
Borrower or any person thereon, supervision or otherwise, or from any breach of, default underor failure
to perform any term or provision of this Mortgage by Borrower, its officers, employees, agents or other
persons. |t is expressly understood and agreed that Borrower's obligations under this Section shall
survive the expiration or earlier termination of this Mortgage for any reason.

Section 7.10. Waiver of Jury Trial and Punitive, Consequential, Special and Indirect
Damages. LENDER, BY ACCEPTING THIS MORTGAGE, AND BORROWER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY
JURY WITH RESPECT TO ANY AND ALL ISSUES PRESENTED IN ANY ACTION, PROCEEDING,
CLAIM OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE
OTHER OR ITS SUCCESSORS WITH RESPECT TO ANY MATTER ARISING OUT OF OR IN
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CONNECTION WITH THIS MORTGAGE, THE RELATIONSHIP OF LENDER AND BORROWER,
BORROWER’S USE OR OCCUPANCY OF THE MORTGAGED PROPERTY, AND/OR ANY CLAIM
FOR INJURY OR DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. THIS WAIVER BY
THE PARTIES HERETO OF ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY HAS BEEN
NEGOTIATED AND IS AN ESSENTIAL ASPECT OF THEIR BARGAIN. FURTHERMORE,
BORROWER AND LENDER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE
ANY RIGHT EITHER MAY HAVE TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT
DAMAGES FROM THE OTHER AND ANY OF THE OTHER’S AFFILIATES, OFFICERS, DIRECTORS
OR EMPLOYEES OR ANY OF THEIR SUCCESSORS WITH RESPECT TO ANY AND ALL ISSUES
PRESENTED IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY EITHER
PARTY AGAINST THE OTHER OR ANY OF THE OTHER’'S AFFILIATES, OFFICERS, DIRECTORS
OR EMPLOYEES OR ANY OF THEIR SUCCESSORS WITH RESPECT TO ANY MATTER ARISING
OUT O™ OR IN CONNECTION WITH THIS MORTGAGE OR ANY DOCUMENT CONTEMPLATED
HEREIN OFRELATED HERETO., THE WAIVER BY BORROWER AND LENDER OF ANY RIGHT
THEY MAY HAVE TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT DAMAGES
HAS BEEN NESCTIATED BY THE PARTIES HERETO AND IS AN ESSENTIAL ASPECT OF THEIR
BARGAIN,

Section 7.11. (Business Loan. Borrower certifies and agrees that the proceeds of the Note
secured by this Morigage will be held for the purposes specified in Section 4 of the lllinois Interest Act
(815 ILCS 205/ et seq), and thet-the principal obligation secured thereby constitutes a “business loan”
within the definition and purviev/ of that section.
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IN WITNESS WHEREOF, Borrower has executed and delivered this Mortgage as of the day and
year first above written.

BORROWER:

EVANSTON NORTHSHORE HOTEL PARTNERS,
LLC.,
an llinois limited liability company

By its Managing Member,

Evanston Hl Partners, Ltd.,
an lllinois corporation

Su-Mei Yen, SecreW

}
COUNTY OF Conle )

The foregoing instrument was acknowledaer before me on Septembe@' 2005 by Su-Mei Yen,
Secretary/Treasurer of Evanston HI Partners, LT - an llinois corporation, Managing Member of
Evanston Northshore Hotel Partners, L.L.C., an lllinoiz limited liability company, on behalf of the limited
liability company.

A
r N
S’Z{J SV %A’Qfﬂ&
Notary Pubiic
My Commission Expires: OFFICIAL GEAL 3
- LUCILLE AN LITTLE
fam X NOTARY PUBLIC, STATE Of ILLIN IS
MY COMMISSION EXPIRES a-at%%
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES

)
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EXHIBIT A
(1501 Sherman Avenue, Evanston, lllinois)

Lot 1 in the City of Evanston Consolidation of Lots 5 to 10 both inclusive in Block 29 of the Village of Evanston

in the East ¥ of the Southwest % of Section 18, Township 41 North, Range 14 East of the Third Principal
Meridian in Cook County, lilinois.
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