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This instrument was prepared by and,
alter recording, return to:

Allen C. Balk

Meltzer, Purtill & Stelle LLC

300 South Wacker Drive, Suite 2300
Chicago, Itiinois 60606

Permanent Real Estate Tax Index No.:
See Exhibit A attached hereto

Address: This space reserved for Recorder's use only-
See Exhibit A tte.ched hereto

MORTGAGE AND SECURITY AGREEMENT

DES PLAINES HOTEL

'HIS MORTGAGE AND SECURITY. AGREEMENT (“Mortgage™), is made as of
this 2{'~day of March, 2018, is made 5y PROMINENCE O’HARE, LLC, an lllinois limited
fiability company (“Mortgagor™), in-isvor of REPUBLIC BANK OF CHICAGO, its
successors and assigns (“Mortgagee™).

RECITALS:

Mortgagee has agreed to loan to Mortgagor the/principal amount of Twelve Million One
Hundred Eighty Thousand and No/100 Dollars (812,160,000.00) (“Loan™). The Loan is
evidenced by that certain Promissory Note of even date herewith (as amended, restated or
replaced from time to time, “Note™), in the principal amount of tiie Loan made payable to the
order of and delivered to Mortgagee, and by such Note Mortgager sromises to pay the said
principal sum and interest in the manner and at the variable interest ratcs ag provided therein.

The unpaid principal amount and all accrued and unpaid interest du’ under the Loan as
described in that certain Loan Agreement (“Loan Agreement™) of even dat¢ hercwith among
Mortgagor, Guarantor (as defined therein) and Mortgagee, as evidenced by the’ Note, if not
sooner paid, shall be due on March LQ_, 2023 (“Maturity Date™). All such payments o account
of the indebtedness evidenced by the Note shall be applied as set forth in the Note and being
made payable at such place as the holder of the Note may from time 1o time in writing appoint,
and in the absence of such appointment, then at the office of Mortgagee, at the address indicated
in Paragraph 27 hereof, or at such other address as Mortgagee may from time to time designate
in writing. Terms not defined herein shall have the meaning ascribed to such term in the Loan

Agreement.

ACCORDINGLY, Mortgagor, 1o sccure: (i) the payment of said principal sum of
money and all interest, late charges and other indebtedness evidenced by the Note and by any
extensions, rencwals or refinancing thereof, including Mortgagor’s covenant to repay all future
advances with interest thereon; (ii) the performance and obscrvance of the covenants, terms,

132340: 054: 021435178.D0CX 4 |
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conditions and agreements contained in the Note, this Mortgage and the Loan Documents (as
hereinafler defined); and (iii) the reimbursement of Mortgagec for any and all sums expended or
advanced by Mortgagee pursuant to any term or provision of or constituting additional
indebtedness under or secured by this Mortgage or any of the Loan Documents, with interest
thereon as provided herein or therein; and also in consideration of the sum of TEN DOLLARS
($10.00) in hand paid, the receipt whereof is hercby acknowledged, does by these presents
MORTGAGE, GRANT, ASSIGN, REMISE, RELEASE, WARRANT, AND CONVEY unto
Mortgagee, its successors and assigns, the real cstate and all of Mortgagor’s estale, right, title
and interest therein situate, legally described in Exhibit A attached hereto and made a part hereol
the (“Real Lstate™), together with the tangible and intangible property hereinafter described, is
collectivelyveferred to herein as the “Property™.

TOGETMER with all of the rights, title and interest of Mortgagor in buildings and
improvements now o hereafter constructed upon or erected upon or located on the Real Estate,
all tenements, easemcnis, rights-of-way and rights used as a means of access thereto, all fixtures
and appurtenances therefa now or hereafter belonging or pertaining to the Real Estate, and all
rents, issues, royalties, incoime, nroceeds, profits, letter-of-credit rights (as defined in the Code
hereinafter defined) and other‘benafits thereof, and any alter-acquired title, franchise, or license
and the reversions or remainders thereof, other than personal property owned by lessces of the
Real Estate, for so long and during al¥ such times as Mortgagor may be entitled thereto (which
are pledged primarily and on a parity with<aid rcal estate and not secondarily}, and, to the extent
of Mortgagor’s interest therein, alt shades, awrings, venctian blinds, screens, screen doors, storm
doors and windows, stoves and ranges, refiiverators, curtain and drapery fixtures partitions,
attached floor coverings, all fixtures, apparatus, cgaipment, systems, articles, mechanical devices
and piping now or hereafter therein or thereon used (o’ supply heat, gas, air conditioning, water,
light, power, sprinkler protection, waste removal, refrigecation (whether single units or centrally
controlled), and ventilation, including (without restricung the forcgoing): all furnishings,
fixtures, inventory, supplies, apparatus, equipment and articles. it being understood that the
enumeration of any specific articles of property shall in no waycxclude or be held to exclude
any items of property not specifically mentioned,

TOGETHER with all of Mortgagor’s interests in “general “atansibles™ including
“payment intangibles™ and “software,” cach as dcfined in the Code (as hereirafter defined), now
owned or hereafter acquired and related to the Property, including, without limitation, all of
Mortgagor’s right, title and interest in and to: (i) all agreements, licenses, ordinarces, permits
and contracts to which Mortgagor is or may become a party and which relate to th Froperty
(except that Mortgagor’s interests in the Franchise Agreement shall be subject to the terms of the
Franchisc Agreement, including any express prohibition on a collateral assignment); (ii) all
obligations and indebtedness owed to Mortgagor thereunder; (iii} all intellectual property related
to the Property; and (iv) all causes of aclion relating to the Property;

TOGETHER with all of Mortgagor’s accounts now owned or hereafier created or
acquired with respect to the Property, including, without limitation, all of the following now
owned or hereafter crcated or acquired by Mortgagor: (i) cash, securitics, certificates of
deposits, accounts, contract rights, health-carc-insurance receivables, book debts, notes, drafts,
and other obligations or indebtedness owing to Mortgagor arising from the sale, lease or
exchange of goods or other property and/or the performance of services; (ii) Mortgagor’s rights
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in, to and under all purchase orders for goods, services or other property; (iii) Mortgagor’s rights
to any goods, services or other property represented by any of the foregoing; (iv) monies due or
to become due to Mortgagor under all contracts for the sale, lease or exchange of goods or other
property and/or the performance of services including the right to payment of any interest or
finance charges in respect thereto (whether or not yet camed by performance on the part of
Mortgagor); (v) “securities”, “investment property”, “financial asscts™, and “securitics
entitlements™ (each as defined in the Code), and (vi) proceeds of any of the foregoing and all
collateral security and guaranties of any kind given by any person or entity with respect to any of
the foregoing; and all warranties, guarantecs, permits and licenses in favor of Mortgagor with
respect to the Property;

TOGETHER with all income and revenue of every kind or description including all
fees, charges, aczounts, revenues, rentals, rent equivalents, receipts, income and profits, or other
payments resulting(izem the for the use and occupancy of guest rooms, meeting rooms, food and
beverage facilities, vénding machines, telephone systems, guest laundry and any other items of
revenue, receipts and/or-income as identified in the Uniform System of Accounts and other
benefits thereof, and any (afleracquired title, franchise, or licensc and thc reversions or
remainders thereof, other thar persenal property owned by lessees of the Property, for so long
and during all such times as Mortgagor may be entitled thereto.

All of the land, estate and proporty hereinabove described, real, personal and mixed,
whether affixed or annexed or not {cxcept ‘wherz otherwise hereinabove specified) and all rights
hereby conveyed and mortgaged are intended so to be as a unit and are hercby understood,
agreed and declared, to the maximum extent permitted by law, to form a part and parcel of the
Real Estate and to be appropriated to the usc of the Red! Estate, and shall be for the purposes of
this Mortgage deemed to be real eslate and conveyed and ‘mortgaged hereby: provided, however,
as to any of the property aforesaid which does not so forma part and parcel of the Real Estate or
does not constitute a “fixture” (within the meaning of Scction 9-102(41) of the Uniform
Commercial Code enacted in the state where the Property is located (the “Code™), as amended
and in effect from time to time), this Morlgage is hereby deemed to 2iscoe a Security Agreement
under the Code for purposes of granting a security interest in such property, which Mortgagor
hereby grants to Morlgagee, as Secured Party (as defined in the Code}; as.more particularly
provided in Paragraph 10 of this Mortgage.

TO HAVE AND TO HOLD the Property unto the said Mortgagee, its participants,
successors and assigns, forever, for the purposes and uses herein set forth, together withvall right
to possession of the Property after any LEvent of Default (as hereinafter defined); Mortgagor
hereby RELEASING AND WAIVING all rights under and by virtue of the homestcad
exemption laws of the State of Ilinois,

IT IS FURTHER UNDERSTOOD AND AGREED THAT:
L Title.

Mortgagor represents and covenants that (a) Mortgagor is the holder of the fee simple
title to the Property, frec and clear of all licns and encumbrances, except Permitted

132340: 054: 02145178 DOCX 4 3
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Encumbrances under the Loan Agreement, and (b) Mortgagor has legal power and authority to
mortgage and convey the Property.

2. Maintenance, Repair and Restoration of Improvements, Payment of Prior

Licns, ete.

Mortgagor shall (a) promptly repair, restore or rebuild any buildings or improvements
now or hereafter on the Property which may become damaged or be destroyed; (b) keep the
Property in good condition and repair, without waste, and frec from mechanics® liens or other
liens or claims for lien, except that Mortgagor shall have the right to contest by appropriate
proceedings. diligently prosecuted the validity or amount of any such lien if and only if
Mortgagor sna!l within thirty (30) days after the filing thercof, (1) provide Mortgage with
sccurity in an-arount, form, content and issued by a financial institution reasonably acceptable
to Mortgagee for-the nayment of any such lien, or (2) cause the title company which has issued
the loan policy of titie fasurance to Mortgagee insuring the lien of this Mortgage to issue an
endorsement thereto insiring against loss or damage on account of any such licn; (¢) subject o
the right to contest as set foith in.(b) above, immediately pay when due any indebtedness which
may be sccured by a lien or charge on the Property superior or inferior to or at parity with the
lien hercof (no such superior, inftrior or parity licn to be permitied hereunder), and upon request
exhibit satisfactory evidence of the discharge of any such lien to Mortgagee; (d) complete within
a reasonable time any buildings or any.-Other improvements now or al any time in process of
construction upon the Property; (¢) comply with all requirements of law, municipal ordinances
and restrictions of record with respect to the Property and the use and devclopment thereof,
including without limitation, those relating to bulding, zoning, environmental protection, health,
firc and safety; (f} except as otherwise expressly prrailied by the Loan Documents, make no
structural or non-structural alterations to the Property‘ol any buildings or other improvements
now or hereafter constructed thereon, without the prio/written consent of Mortgagee; (g) not
suffer or permit change in the general nature of the occupancy of the Property, without the prior
written consent of Mortgagee; (h) not initiate or acquiesce in any xoning reclassification without
the prior writien consent of Mortgagee; (i) pay cach item of irdehiedness securcd by this
Mortgage when due according o the terms hercof or of the Note; and-(j) duly perform and
observe all of the covenants, terms, provisions and agreements herein,in the Note, the Loan
Agreement or in the Loan Documents on the part of Mortgagor to be performeld and observed.
As used in this Paragraph and clsewherc in this Mortgage, the term “indebtedriess” 'shall mean
and include the principal sum evidenced by the Notc, together with all interest thereon and all
other amounts payable to Mortgagee thereunder, and all other sums at any time secuicd by this
Mortgage.

3. PPayment of Taxes and Assessments.

Mortgagor shall pay (or will cause to be paid) before any penalty or interest attaches all
general taxes, special taxcs, special assessments, water charges, sewer service charges, and all
other licns or charges levied or assessed against the Property, or any interest therein, of any
nature whatsocver when due, and shall furnish to Mortgagee duplicate receipts of payment
therefor promptly upon Mortgagee’s request. I any special assessment is permitted by
applicable law to be paid in installments, Mortgagor shall have the right to pay such assessment
in installments, so long as all such installments are paid on or prior to the due date thereof.

132540: 054: 02145178.DOCK 4 | 4



1808845042 Page: 6 of 36

UNOFFICIAL COPY

Notwithstanding anything contained herein to the contrary, Mortgagor shall have the right to
protest any taxes assessed against the Property, so long as such protest is conducted in good faith
by appropriate legal proceedings diligently prosecuted and Mortgagor shall furnish to the title
insurer such security or indemnity as said insurcr requires to induce it to issue an endorsement, in
form and substance acceptable to Mortgagee, insuring over any exception created by such
protest.

4. Tax and Insurance Deposits.

Prior to the Conversion Date, and so long as no Unmatured Lvent of Default or Event of
Defauit kaz accurred (and sufficient funds are available in the Tax Reserve), Mortgagee shall,
upon the request of Mortgagor, advance funds from the Tax Reserve to pay the installment of
taxes then duc: Fiiercafler, Mortgagor shall deposit monthly with Mortgagee, a sum equal to (a)
one-twelfth (1/12"}f the annual taxes and assessments (general and special) on the Property, as
reasonably determined by Mortgagee, and (b) if not otherwise timely paid by Mortgagor, then
upon the request of Morigagee, onec-twelfth (1/12™) of the annual premiums payable for the
insurance required to be mainfained in accordance with Paragraph 6 hercof commencing on the
same day of each month instaliments of interest or principal are due under the Note. In addition
to the foregoing, if requested in viriting by Mortgagee, Mortgagor shall deposit with Mortgagee
an amount of money, which together with the aggregatc of the monthly deposits to be made
pursuant to (a) above as of one month-prior to the date on which the instailment of taxes and
assessments for the current period become ducyshall be sufficient to pay in full the total taxes
and asscssments cstimated by Mortgagcee to become due and payable with respect to the Property
for the current installment, and an amount of mency, when together with the aggregate deposits
o be made pursuant to (b) above as of one month-prior to the date on which the next annual
insurance premium becomes due, shall be sufficient wo’pay in full the total annual insurance
premium estimated by Mortgagee to next become due anu payable with respect to the Property.
Such deposits are to be held without any allowance of interest ana arc to be used for the payment
of taxes and asscssments (gencral and special} and insurance ‘pieiniums, respectively, on the
Property next due and payable when they become due. Mortgageeanzy. at its option, itself pay
such taxes, asscssments and insurance premiums when the same becorae aue and payable (upon
submission of appropriate bills therefor from Mortgagor) or shall release sufficient funds to
Mortgagor for payment of such taxes, assessments and insurance premiums. /1fthe funds so
deposited are insufficient to pay any such taxes, assessments (general or speciai) and premiums
for any year when the same shall become duc and payable, Mortgagor shall within ten'(10) days
afier receipt of written demand thercfor, deposit additional funds as may be nccessary to pay
such taxcs, assessments (general and special) and premiums in full. If the funds so deposited
exceed the amount required to pay such taxes, assessments (general and special) and premiums
for any year, the excess shall be applied on a subsequent deposit or deposits. Said deposits need
not be kept separate and apart from any other funds of Mortgagee.

3, Mortgagee’s Interest In and Use of Deposits.

Il an “Event of Default”™ (as hercinafter defined) occurs pursuant to any of the provisions
contained in this Mortgage or the Nole sccured hereby, Mortgagee may at its option, without
being required so to do, and upon written notice to Mortgagor, apply any monies at the time on
deposit pursuant to Paragraph 4 hereof in such order and manner as Mortgagee may elect. When

132540: 054: 02143178.DOCK 4 | 3
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the indebtedness secured hereby has been fully paid, any remaining deposits under Paragraph 4
shall be paid to Mortgagor. Such deposits are hereby pledged as additional security for the
indebtedness hereunder and shall be irrevocably applied by Mortgagee for the purposes for
which made hereunder and shall not be subject to the direction or control of Mortgagor;
provided, however, that Mortgagee shall not be liable for any failure to apply to the payment of
taxes, assessments and insurance premiums any amount so deposited unless Mortgagor, so long
as no Event of Default has occurred, shall have requested Mortgagee in writing to make
application of such funds to the payment of which they were deposited, accompanied by the bills
for such taxes, assessments and insurance premiums. Mortgagee shall not be liable for any act or
omission tzicen in good faith or pursuant to the instruction of Mortgagor, any appropriate taxing
authority ot ipsurer.

0. imsurance.

(a) “Mortgagor shall at all times keep (or cause to be kept) all buildings,
improvements, fixtures #nd articles of personal property owned by Mortgagor now or hereafter
situated on the Property insurid.against loss or damage by fire and such other hazards as may
reasonably be required by Moitgageae, including without limitation: (i) all risk firc and extended
coverage insurance, with vancalism and malicious mischief endorsements, for the full
replacement value of all buildings, iraprovements, fixtures and articles of personal property
owned by Mortgagor now or hereafler situated on the Property, with agreed upon amount and
inflation guard endorsements; (ii) upon acaicving Completion, rent and rental value or business
loss insurance for the same perils described in.(i) above payable at the rate per month and for the
period specified from time to time by Mortgagee;/(3ii) broad form boiler and sprinkler damage
insurance in an amount rcasonably satisfactory to Marigage, if and so long as the Property shall
contain a boiler and sprinkler system, respectively; (iv} if the Property is located in a flood
hazard district, flood insurance in the maximum amouni obtainable up to the amount of the
indebtedness hereby secured; and (v) such other insurance as Mortgagee may from time to time
reasonably require as specified in the Loan Agreement. Maorgegor also shall at all times
maintain comprehensive public liability, property damage and workérs” compensation insurance
covering the Property and any employees thercof, with such limits for persanal injury, death and
property damage as Mortgagee may rcasonably require. All policies of insuranse (o be furnished
hereunder shall be in forms, companies, amounts and deductibles reasonably catisfactory to
Mortgagee, with mortgagee clauses atiached (o all policies in favor of and in forinsatisfactory to
Mortgagee. including a provision requiring that the coverage evidenced thereby shall not be
terminated or materially modified without thirty (30) days’ prior written notice to Morigagec and
shall contain cndorsements that no act or negligence of the insured or any occupant and no
occupancy or use of the Property for purposes more hazardous than permitted by the terms of the
policies will affect the validity or cnforceability of such policies as against Mortgagee.
Mortgagor shall deliver all policies, including additional and renewal policies, to Mortgagee and,
in the case of insurance about to expire, shall deliver renewal policics or certificates not less than
thirty (30) days prior 1o their respective dates of expiration. The coverage amounts shall be
specified in the Loan Agreement.

(b)  Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless Mortgagee
is included thercon under a standard mortgage clause acceptable to Mortgagee. Mortgagor

132540 054; 02145178.D0CX 4 } 6
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immediately shall notify Mortgagec whenever any such separate insurance is taken out and
promptly shall deliver to Mortgagee the policy or policies of such insurance.

(¢)  In the cvent of loss Mortgagor shall give immediate notice to Mortgagee,
who shall have the solc right to make proof of loss in excess of the Five Hundred Thousand and
No/100 Dollars ($500,000.00) (“Threshold™) and each insurance company concerned is hercby
authorized and directed (o make payment for any such loss dircctly to Mortgagee instead of to
Mortgagor and Morlgagee jointly. Any insurance proceeds so received by Morigagee, or any
part thereof, shall be applied by Mortgagee, after the payment of all of Mortgagee’s expenses,
including costs and rcasonable attorneys’ fecs, to the restoration or repair of the property
damaged as-provided in Paragraph 8 hereof and such proceeds shall be disbursed consistent with
the provisions-of Section 7 of the Loan Agreement. In the event of foreclosure of this Mortgage,
all right, title an< interest of Mortgagor in and to any insurance policies then in force shall pass
to the purchaser at the foreclosure sale. Mortgagor shall furnish Mortgagee, without cost to
Mortgagee, at the request of Mortgagee, from time to time, evidence of the replacement value of
the Property.

7. Condemnation.

If all or any part of the Real Estate is damaged, taken or acquired, cither temporarily or
permanently, in any condemnation proceediing, or by exercise of the right of eminent domain, the
amount of any award or other payment for_cuch taking or damages made in consideration
thereof, to the extent of the full amount of tae remaining unpaid indebtedness secured by this
instrument, is hereby assigned to Mortgagee, who is.empowered to collect and receive the same
and to give proper receipts thercfor in the namc-of-Mortgagor and the same shall be paid
forthwith to Mortgagee, who shall release any such award or monies so reccived or apply the
same in whole or in part, after the payment of all of its expenses, including costs and attorneys’
fees, to the restoration or repair of the Real Estate damaged a< provided in Paragraph 8 hereof, if
in the reasonable judgment of Mortgagee the Real Estate can’berestored or repaired to the
condition existing immediately prior to the taking. If in the reasonzaole’judgment of Mortgagee
the said Real Estate cannot be restored or repaired to the condition existing immediately prior to
the taking, then such award or monies reccived after the payment of expenses. of Mortgagee as
aforesaid shall be applied on account of the unpaid principal balance of the Mote, irrespective of
whether such principal balance is then duc and payable and, at any time froin and afier the
taking, upon thirty (30) days prior wrillen notice to Mortgagor, Mortgagec may declare the
whole of the indebtedness hereby sccured to be due and payable. Furthermore, in the ¢vent such
award or monies so received shall exceed the cost of restoration or repair of the Real Estate and
expenses of Mortgagee as aforesaid, then such excess monies shall be applied on account of the
unpaid principal balance of the Note, irrespective of whether such principal balance is then due
and payable. Any application to the unpaid principal balance of thc Noic pursuant to this
Paragraph 7 shall not extend the due date or reduce the amount of the principal and interest
installments required to be paid under the Note.

£32540: 054: 02143 178.DOCK 4 } 7
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3. Dishursement of Insurance or Eminent Bomain Proceeds.

(a) Before commencing to repair, restore or rebuild following damage to, or
destruction of; all or a portion of the Property in excess of the Threshold, whether by fire or other
casualty or by a taking under the power of eminent domain, Mortgagor shall obtain from
Mortgagce its approval of all site and building plans and specifications pertaining to such repair,
restoration or rebuilding, which approval shall not be unreasonably withheld, conditioned or
delayed.

(b) I the casualty loss or insurance claim is less than the Threshold,
Mortgagar-<hall deliver to Mortgagee a written undertaking to expeditiously commence and to
satisfactorily complete the restoration.

¢y < Prior to the payment or application of insurance proceeds or a
condemnation or emiacki domain award to the repair or restoration of the improvements upon
the Property in excess of the Threshold, Mortgagee shall be entitled to satisfactory cvidence of
the following:

(i) Thet no Unmatured Event of Default or Event of Default exists;

(i) That Mortgagor, through the operation of the Property as a hotel
(or through the receipt of the praceeds of rent loss or business interruption insurance),
shall maintain the Debt Service Coverjige Ratio;

(i) That as to any condeinpration or eminent domain award, less than
ten percent (10%) of cach of (i) fair market value of the Property as reasonably
determincd by Mortgagee, and (i) rentable arci of the Property (which such “rentable
area” shall be dcemed to include, without limitation ‘banquet, meeting and conference
space and any portions of the Hotel occupied or otherwise used from time to time by
transient hotel guests and/or hotel visitors) has been takcr.or such taking does not
materially impair access to the Property;

(iv)  That as to any casualty loss, less than twenty percent (20%) of
cach of (i) fair market value of the Property as reasonably determined by Fiortgagee, and
(i1) rentable area of the Property (which such “rentable area” shali be deesied to include,
without limitation, banquet. meeting and conference space and any portions of the
Property occupied or otherwise used from time to time by transient hotel guests and/or
hote! visitors) has been damaged, destroyed or rendered unusable as a result of a casuaity;

{v) That to the reasonable satisfaction ol Mortgagee, the restoration
will be completed on or before the earliest to occur of (1) six (6) months prior to the
Maturity Date, or (2) or any other date required for completion under the Franchise
Agreement;

(vi)  That 1o the rcasonable satisfaction of Mortgagee, either (A) the
expenditure of money as may be received from such insurance procecds or condemnation
award will be sufficient to repair, restore or rebuild the Property, free and clear of all
liens, claims and encumbrances, except the licn of this Mortgage or (B) in the event such

12540 054: 02143178.DOCK 4 ! 8
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insurance proceeds or condemnation award shall be insufficient to repair, restore or
rebuild the said improvements, Mortgagor shall deposit with Mortgagee, consistent with
the In-Balance provisions of the Loan Agreement, funds cqualing such deficiency, which,
together with the insurance proceeds or condemnation award, shall be sufficient to
restore, repair and rehuild the Property; and

(vii)  That to the reasonable satisfaction of Mortgagee, upon completion
of the restoration of the Property, the fair market value and cash flow of the Property will
not be less than the fair market value and cash flow of the Property as the same existed
immediately preceding the casualty or condemnation event.

&) The disbursement of the proceeds held by Mortgagee in accordance with
the terms of Wi Paragraph 8 for the cost of any repair, restoration or rebuilding, shall be
governed by Sectioi/ of the Loan Agreement.

(c) In/ e event Mortgagor shall fail to restore, repair or rcbuild the
improvements upon the Proscity within the time periods specified above, then Mortgagee, at its
option, and upon not less thar thirty (30) days written notice to Mortgagor, may commence to
restore, repair or rebuild the said improvements for or on bchalf of Mortgagor, and for such
purpose, may perform all necessary acts to accomplish such restoration, repair or rebuilding. In
the event insurance proceeds or concermation award shall cxceed the amount nccessary to
complete the repair, restoration or rebuilding-of the improvements upon the Property, such
excess shall be applied on account of the urpaid principal balance of the Note irrespective of
whether such balance is then due and payable.

(D In the event Mortgagor commenies the repair or rebuilding of the
improvements located on the Property, but fails to comply-with the conditions precedent to the
payment or application of insurance proceeds or a condemn:itior. or eminent domain award set
forth in this Paragraph 8; or Mortgagor shall fail to restore, repai=or rebuild the improvements
upon the Property to satisly (c)(v) above, and il Morigagee docs nol.cstore, repair or rebuild the
said improvements as provided above; then Mortgagee may, at “i's oplion, accelerate the
indebtcdness evidenced by the Note and apply all or any part of the'mmsurance proceeds or
condemnation award against the indebledness sccured hereby.

9, Observance of L.case Assignment,

As additional sceurity for the payment of the Note and for the faithful performarice of the
terms and conditions contained in the Loan Documents, Mortgagor, as lessor, has assigned to
Mortgagce the entire lessor’s right, title and interest in and to all leases and subleases, which now
or hercafler affect all or any portion of the Property and in and to all rents, issues, income and
profits of or from all or any portion of the Property pursuant to the Assignment of Leases. All of
the provisions of the Assignment of Leases are incorporated herein as if fully set forth at length
in the text of this Mortgage.
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10. Sceurity Agreement and Financing Statement.

(a) Mortgagor represents and warrants that: (i) Mortgagor is the record owner
of the Property: (ii) Mortgagor’s chiel exccutive office is located in the State of Illinois; (iir)
Mortgagor’s state of organization as a limited liability company is the State of Illinois; (1v)
Mortgagor’s cxact legal name is as sct forth hercin; and (v) Mortgagor’s organizational
identification number in the State of Illinois is 05916526, and Mortgagor is qualified to conduct
its business in the State of lllinois.

(b)  Mortgagor and Mortgagee agree that: (i) this Mortgage shall constitute a
Security Agreement within the meaning of the Code for all property included in the definition
herein of the word “Properly! which property may not be deemed to form a part of the Real
Estate or may ot constitute a “fixture™ (within the meaning of Section 9-102(41) of the Code),
all replacements 0 siich property, substilutions for such property, additions to such property,
books and records delating to the Property, operation thercof, the proceeds thereof, the
“supporting obligations™ {as defined in the Code} (said property, replacements, substitutions,
additions and the proceeds thereof being sometimes herein collectively referred to as the
“Collateral™); (i1) a security interest-in and to the Collateral and the Deposits is hereby granted to
Mortgagee; (iii) the Deposits anc all of Mortgagor®s right, title and interest therein are hereby
collaterally assigned to Mortgagee; ‘(ix).all income of every kind or description, including all
fees, charges, accounts, revenues, rents;-reseipts, food and beverage sales, and all other items of
revenue as identilied in the Uniform System of Accounts for Hotels, (as amended); and (v) chattel
paper, contracts, documents, cquipment, _intangibles (including payment intangibles),
instruments, inventory, trademarks, or any proceras of the foregoing, all to secure payment of
the indebtedness hereby secured and to secure peiformance by Mortgagor of the terms,
covenants and provisions hercof.

(c) Upon an Event of Default hereunder, [Morigagee shall have the remedics
of a secured party under the Code, including, without limitation; 1€ right to take immediate and
exclusive possession of the Collateral, or any part thcreof, ana Jor that purpose, so far as
Mortgagor can give authority theretor, with or without judicial process, may enter (if this can be
done without breach of the peace) upon any place which the Collateral ¢+ anv.nart thereof may
be situated and remove the same therefrom (provided that if the Collaterel is affixed to real
estate, such removal shall be subject to the conditions stated in the Code); and ivoitgagee shall
be entitled to hold, maintain, preserve and prepare the Collateral for sale, until disposed of, or
may propose to retain the Collateral subject 1o Mortgagor’s right of redemption in satitfaction of
Mortgagor’s obligations, as provided in the Code. Mortgagee may render the Collateral
unusable without removal and may disposc of the Collateral on the Property. Mortgagee may
require Mortgagor to assemble the Collateral and make it available o Mortgagee for its
possession al a place to be designated by Mortgagee which is reasonably convenient to both
parties. Mortgagee will give Mortgagor at least ten {10} days’ notice of the time and place of
any public sale of the Collateral or of the time after which any private sale or any other intended
disposition thereof 1s made. The requirements of reasonable notice shall be met if such notice is
mailed, by certified United States mail or equivalent, postage prepaid, to the address of
Mortgagor hercinafter set forth at least ten (10) days before the time of the sale or disposition.
Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the Collateral is of
a type customarily sold in a recognized market or is of a type which is the subject of widely
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distributed standard price quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Property. If Mortgagec so elects, the Property and the Collateral may be
sold as one lot. The net proceeds realized upon any such disposition, afier deduction for the
expenses of retaking, holding, preparing [or sale, selling and the reasonable attorncys’ fees and
legal expenses incurred by Mortgagee, shall be applicd against the indebtedness in such order or
manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus realized
on such disposition.

(d}  Mortgagor agrees that, without the written consent of Mortgagee,
Mortgagor ~vill not remove or permit to be removed from the Property any of the Collateral
except that s long as no Event of Default has occurred, Mortgagor shall be permitted to scll or
otherwise dismose of the Collateral when obsolete, worn out, inadequate, unscrviceable or
unnecessary 1ot use in the operation of the Property, but only upon replacing the same or
substituting for thesaine other Collateral at least equal in value and utility to the initial value and
utility of that disposed <f and in such a manner that said replacement or substituted Collateral
shall be subject to the secarity interest created hereby and that the sccurity interest of Morigagee
shall be perfected and first_in-priority, it being expressly understood and agreed that all
replacements, substitutions and a<ditions to the Collateral shall be and become immediately
subject to the security interest of this Mortgage and covered hereby.

(¢) Mortgagor shall,-fiein time to time, upon written request of Morigagee
and at Mortgagor’s sole cost, deliver to Mortgagee: (i) such further security documents and
assurances as Mortgagee may requirc, (o the_end that the liens and security interests created
hereby shall be and remain perfected and protected.in accordance with the requirements ol any
present or futurc law; and (i} an inventory of thc-Collateral in reasonable detail.  Mortgagor
represents and covenants that all Collateral now <) sand that all rcplacements thercof,
substitutions therefor or additions thereof, unless Mortgagee otherwise consents, will be frec and
clear of liens, encumbrances, litle retention devices and security interests of others, except as
otherwise permitted hereunder for Permitted FF&E Expenses. < If the Collateral is sold in
connection with a sale of the Property, Mortgagor shall notify Mortgazce prior to such sale and
shall require as a condition of such sale that the purchaser specifically agree to assume
Mortgagor’s obligations as (o the sccurity interests herein granted and to_execute whatever
agreements and filings are deemed necessary by Mortgagee to maintait, Mortgagee’s first
perfected security interest in the Collateral and the Deposits.

(n This Mortgage is intended to be a financing statement within thie burview
of the Code with respect to the Collateral and the goods described herein, which goods are or
may become fixtures relating to the Property. The addresses of Morigagor (Debtor) and
Mortgagee (Sccured Party) are sct forth hercin. This Mortgage is to be filed for recording with
the Recorder of Deeds of the county where the Property is located. Mortgagor is the record
owner of the Property and has rights in and the power to transfer the Collateral. Reference is
made to that certain Security Agreement of cven date herewith exceuted by Morigagor in favor
of Mortgagee (“Security Agreement”), and such Security Agreement is incorporated hercin by
reference.
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() Mortgagor hereby irrevocably authorizes Mottgagee at any time, and [rom
time to time, to file in any jurisdiction any initial financing statements and amendments thereto
that (i) indicate the Collateral as all assets of Mortgagor (or words of similar cffect), regardless
of whether any particular asset comprised in the Collateral falls within the scope of Article 9 of
the Uniform Commercial Code of the jurisdiction wherein such financing statement or
amendment is filed, or as being of an cqual or lesser scope or within greater detail, and (ii)
contain any other information required by Section 5 of Article 9 of the Uniform Commercial
Code of the jurisdiction wherein such financing statement or amendment is filed regarding the
sufficiency or filing office acceptance of any financing statement or amendment, including
whether Moartgagor is an organization, the type of organization and any organization
identificatioi .number issued to Mortgagor, and in the case of a financing statement filed as a
fixture filing o jindicating Collateral as as-extracted collateral or timber to be cut, a sulficient
description of redl nroperty to which the Collateral relates. Mortgagor agrees to furnish any such
information to Mdrigagee promptly upon request. Mortgagor further ratifies and affirms its
authorization for any financing stalements and/or amendments thercto, exccuted and filed by
Mortgagee in any jurisdiction prior to the date of this Mortgage.

(h)  Mortgagor 2grees that where Collateral is in possession of a third party,
Mortgagor will join with Mortgagee.in notifying the third party of Mortgagec’s interest and
obtaining an acknowledgment from the third party that it is holding the Collateral for the benefit
ol Mortgagee.

1. Effect of Extensions of Time.

If the payment of said indebtedness or any rart thercof be extended or varied or if any
part of any sccurity for the payment of the indebtedness‘oc released, all persons now or at any
time hereafter liable therefor, or interested in the Property-or having an interest in Mortgagor,
shall be held to assent to such extension, variation or release/ and their liability and the lien and
all provisions hereof shall continuc in full force, the right of recaurse against all such persons
being expressly reserved by Mortgagee, notwithstanding such exteiisiony variation or release.

12. Stamp Tax.

If, by the laws of the United Statcs of America, or of any state or paiitical-subdivision
having jurisdiction over Mortgagor, any tax is due or becomes duc in respect oiips execution
and delivery of this Mortgage or the issuance of the Note hereby secured, Mortgager <tvenants
and agrees to pay such tax in the manner required by any such law. Mortgagor further covenants
to reimburse Mortgagee for any sums which Mortgagee may expend by reason of the imposition
of any tax on the issuance of the Note sccured hereby. Notwithstanding the foregoing,
Mortgagor shall not be required to pay any income or ranchisc taxes of Mortgagec.

13. Effect of Changes In Laws Regarding Taxation.

In the event of the enactment after this date of any law of the state in which the Property
are located deducting from the value of the land for the purpose of taxation any licn thereon, or
imposing upon Mortgagee the payment of the whole or any part of the taxes or assessments or
charges or liens herein required to be paid by Mortgagor, or changing in any way the laws
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relating to the taxation of mortgages or debts securcd by mortgages or Mortgagec’s intercst in
the Property, or the manner of collection of taxes, so as to adversely affect this Mortgage or the
indebtedness secured hereby or the holders thereof, then, and in any such event, Mortgagor, upon
demand by Mortgagee, shall indemnify and hold Mortgagee harmless from and against any and
all losses and costs resulting from such taxes or assessments, or reimburse Mortgagee therefor;
provided, however, that Mortgagor shall not be deemed to be required to pay any income or
franchisc taxes ol Mortgagee.

14, Mortgagee’s Reliance on Tax Bills and Claims for Liens.

Mortoagee in making any payment hereby authorized: (a) relating to taxes and
assessments; may do so according to any bill, statement or estimate procured from the
appropriate pubiicoffice without inquiry into the accuracy of such bill, statement or estimate or
into the validity ot7any 1ax, assessment, sale, forfeiture, tax lien or title or claim thereof; or (b)
for the purchase, disciiarge, compromise or settlement of any other prior lien, may do so without
inquiry as to the validily/si-amount of any claim for licn which may be asserted, provided that if
no Event of Default then ex’ste hercunder Mortgagee shall give to Mortgagor ten (10) days prior
written notice thereot.

5.  Mortgagee’s Performznce of Defaulted Acts and Expenses Incurred by
Mortgagee.

Mortgagee may, but need not, make {ny payment or perform any act herein required of
Mortgagor in any form and manner deemed expedient, and may, but necd not, make full or
partial payments of principal or intcrest on prior eticimbrances, if any, and purchase, discharge,
compromise or settle any tax licn or other prior lien or 4t)¢ or claim thereof, or redeem from any
tax sale or forfeiture affecting the Property or consenl 'o-any tax or assessment or cure any
default of Mortgagor in any lcase of the Property. Mortgage: may, but shall not be required to,
complete construction, furnishing and equipping of any upcempleted buildings or other
improvements now or at any lime hereafter on the Property, ana-rerit.operate and manage the
Property and such buildings and improvements and pay operating costs and expenses, including
management fees, of every kind and nature in connection therewith, s tnat the Property and
such buildings and improvements shall be operational and usable for their/int¢nded purposes.
All monics paid for any of the purposes herein authorized and all expenses paisi #iincurred in
connection therewith, including reasonable attorneys’ fees, and any other monies disbursed by
Mortgagee in regard to any lax referred to in Paragraph 8 above or to protect the Prop<tty or the
lien hereof, shall be so much additional indebtedness secured hereby, and shall become due and
payable within ten (10) days afler written notice from Mortgagee and with interest thereon at the
Default Rate (as defined in the Note). In addition to the forcgoing, any costs, expenses and fees
reasonably incurred, including reasonable attorneys” fees, incurred by Mortgagee in connection
with (a) sustaining the lien of this Mortgage or its priority, (b) protecting and enforcing any of
Mortgagee’s rights hereunder, (c) recovering any indebtedness sccured hereby, (d) any litigation
or proceedings affecting the Note, this Mortgage, the Property or any guarantor or co-maker of
the Note or this Morlgage, including without limitation, bankruptcy and probate procecdings, or
(¢) preparing for the commencement, defense or participation in any threatened litigation or
proceedings, shall be so much additional indebtedness sccurcd hereby, and shall become
immediately due and payablc after ten (10) days written notice and with interest thereon at the
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Default Rate. The interest accruing under this Paragraph 15 shall be immediately due and
payable by Mortgagor to Mortgagee, and shall be additional indebtedness cvidenced by the Note
and secured by this Mortgage. Inaction of Mortgagee shall never be considered as a waiver of
any right accruing to it on account of any default on the part of Mortgagor. Should the proceeds
of the Note or any parl thereof, or any amount paid out or disbursed by Morigagee hereunder, or
pursuant to any agreement executed by Mortgagor in connection with the loan evidenced by the
Note, be used directly or indircctly to pay off, discharge or satisfy, in wholc or in part, any lien
or encumbrance upon the Property or any part thereof, then as additional security hereunder,
Mortgagee shall be subrogated to any and all rights, equal or superior titles, liens and equities,
owned or ziaimed by any owner or holder of said outstanding liens, charges and indebtedness,
however remate, regardless of whether said liens, charges and indebtedness arc acquired by
assignment or'hgve been relcased of record by the holder thereof upon payment.
16. Singie Purpose Entity.

(@) MGiigagor covenants and agrees that it has not and shall not:

(i) Yngaec in any business or activity other than the acquisition,
construction, ownership, {opcration and maintenance of the Property, and activities
incidental therelo;

(i) Acquire or own any matcrial asset other than (i) the Property, and
(ii) such personal property as may be necessary for the operation of the Property;

(i)  Merge into or consciidate with any person or entity or dissolve,
terminatc or liquidate in whole or in part; fausfer or otherwise dispose of all or
substantially all of its assets or change its legal structure, without in each casc
Mortgagee’s consent;

(iv)  Fail to preserve its existence as an.citity. duly organized, validly
existing and in good standing (if applicable) under the laws of*the jurisdiction of its
organization or formation, or without the prior written consent o' Mortgagee, amend,
modify, terminate or fail to comply with the provisions of Morizagor's Articles of
Organization or Formation, Operating Agreement, Limited Liaoiity  Company
Agreement or similar organizational documents, as the case may be;

(v)  Own any subsidiary or make any investment in or acquire the
obligations or securities of any other person or entity without the consent of Mortgagee:

(vi)  Commingle its assets with the assets of any of its partner(s),
members, sharcholders, affiliates, or of any other person or entity or transfer any assets to
any such person or entity other than distributions on account of equily intercsts in
Mortgagor permitted hereunder and properly accounted for;

(viiy Incur any debt, secured or unsecured, direct or contingent
(including guaranteeing any obligation), other than the indebtedness. except unsccured
trade and operational debt incurred with trade creditors or the Franchisor in the ordinary
course of its business of owning and operating the Property in such amounts as are

132540: 054: 02145178.DOCX 4 3 14



1808845042 Page: 16 of 36

UNOFFICIAL COPY

normal and reasonable under the circumstances, provided that such debt is not evidenced
by a note and is paid when due and provided in any event the outstanding principal
balance of such debt shall not exceed at any one time one percent (1%) of the outstanding
indebtedness;

(viii) Allow any person or entity (other than any Member or Guarantor)
to pay its debts and liabilitics or fail to pay its debts and labilitics solely from its own
assets;

(ix)  Fail to maintain its rccords, books of account and bank accounts
separate and apart from those of the sharcholders, partners, members, principals and
affiliates. of Mortgagor, the affiliates of a shareholder, partner or member of Mortgagor,
and any-otier person or entity or fail to prepare and maintain its own financial statements
in accordance with generally accepted accounting principles and susceptible to audit, or if
such financia! statements are consolidated fail to cause such financial statements 1o
contain footnotes/disclosing that the Property is actually owned by Mortgagor;

(x)  Enter.into any contract or agreement with any shareholder, partner,
member, principal or affiliatc of Mortgagor, any guarantor of all or a portion of the
indebtedness or any sharehoider, partner, member, principal or affiliate thereof, except
upon terms and conditions that ars iatrinsically fair and substantially similar to those that
would be available on an arms-length basis with third parties other than any shareholder,
partner, member, principal or affiliate 'of Mortgagor, or any sharcholder, partner,
member, principal or affiliate thereof;

(xi)  Seek dissolution or winding ap in whole, or in part;

(xii) Fail to correct any known smisunderstandings regarding the
scparate identity of Mortgagor;

(xiii) Guarantee or become obligated for the deuie of any other entity or
person or hold itself out to be responsible or pledge its assets or cieditworthiness for the
debts of another person or entity or allow any person or entity to bolaiitself out to be
responsible or pledge its asscts or creditworthiness for the debts of Morigagzar:

(xiv) Make any loans or advances to any third party, imcleding any
sharcholder, partner., member, principal or affiliate of Mortgagor, or any sharcholder,
partner, member, principal or affiliate thercof;

(xv) Fail to file its own tax returns;

(xvi) Fail either to hold itself out to the public as a legal entity separate
and distinct from any other entity or person or to conduct its business solely in its own
name in order not (i) to mislead others as to the entity with which such other party is
transacting business, or (ii) to suggest that Mortgagor is responsible for the debts of any
third party (including any sharcholder, partner, member, principal or affiliate of
Mortgagor, or any shareholder, partner, member, principal or affiliate thereof);
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(xvii) Fail to allocate fairly and reasonably among Mortgagor and any
third party, any overhead for common employces, shared office space or other overhead
and administrative expenses;

(xviii) Allow any person or entity to pay the salaries of its own employees
or fail to maintain a sufficient number of employees for its contemplated business
operations;

(xix) Make any distributions or payments to any Affiliatc which are not
permitted under the Loan Agreement or which contribute to Mortgagor’s failure to
maintain adequate capital for the normal obligations reasonably foresecable in a business
of its"size and character;

(xx)  File a voluntary petition or otherwise initiate proccedings lo have
Mortgagor or” amy general partner or managing member adjudicated bankrupt or
insolvent, or consest to the institution of bankruptey or insolvency proccedings against
Mortgagor or any génieral partner or managing member, or filc a petition seeking or
consenting to rcorganization or reliel of Mortgagor or any general partncr or managing
member as debtor under. any applicable federal or state law rclating to bankruptey,
insolvency, or other relicf for debtors with respect to Mortgagor or any general partner or
managing member; or seek o-_zodsent to the appointment of any trustee, receiver,
conservator, assignee, sequestrator, custodian, liquidator (or other similar official) of
Mortgagor or any general partner or anaging member or of all or any substantial part of
the properties and assels of Mortgagor ¢r spy gencral partner or managing member, or
make any gencral assignment for the bencfit of creditors of Mortgagor or any general
partner or managing member, or admit in writiig the inability of Mortgagor or any
general partner or managing member to pay its.debts generally as they become due or
declare or effect a moratorium on Mortgagor or any g(neral partner or managing member
debt or take any action in furtherance of any such action:

(xxi) Except for the use of the trademarky, {ogos, and marketing
materials consistent with the Franchise Agreement in the operation of the Hotel, share
any common logo with or hold itself out as or be considered as a departinent or division
of (i) any shareholder, partner, principal, member or affiliate of Moptgrgor, (ii) any
affiliate of a shareholder, partner, principal, member or affiliate of Mortgagarsor (iii) any
other person or entity or allow any person or entity to identify Mortgagor as & department
or division of that person or entity; or

(xxii) Conceal asscts [rom any creditor, or enter into any transaction with
the intent to hinder, delay or defraud creditors of Mortgagor or the creditors of any other
person or entity.

17. Transfer of Property: Further Encumbrance.

In determining whether or not to make the loan secured hereby, Mortgagee examined the
credit-worthiness of Mortgagor, each Guarantor, Mortgagor’s members and any co-maker of the
Note (if applicable), found it acceptable and relied and continues to rely upon same as the means
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of repayment of the Note. Mortgagee also evaluated the background and experience of
Mortgagor, each Guarantor, Mortgagor’s members and any co-maker of the Note (if applicable)
in owning and operating property such as the Property, found it acceptable and relied and
continues to rely upon same as the means of maintaining the value of the Property which is
Mortgagee’s security for the Note. Mortgagor, each Guarantor, Mortgagor’s members and co-
maker of the Note (if applicable) are well-experienced in borrowing money and owning and
operating property such as the Property, were ably represented by a licensed atlorney at law in
the negotiation and documentation of the Loan secured hereby and bargained at arm’s length and
without duress of any kind for all of the terms and conditions of the loan, including this
provision. Mortgagor recognizes that Mortgagee is entitled to keep its loan portfolio at current
interest fates by either making new loans at such rates or collecting assumption fees and or
increasing thenterest rate on a loan, the security for which is purchased by a party other than the
original Mortgagor. Mortgagor further recognizes that any sccondary, mezzanine or junior
financing placed upior the Property, other than as contemplated by the Loan Agreement, (a) may
divert funds which worid otherwise be used to pay the Note secured hereby; (b) could result in
acceleration and foreclesdre by any such junior encumbrancer which would force Mortgagee to
take measures and incur expersss to protect its security; (c) would detract from the value of the
Property should Mortgagee come iiito possession thereof with the intention of sclling same; and
(d)y would impair Mortgagec’s right 12 accept a deed in lieu of foreclosure, as a foreclosure by
Mortgagee would be necessary to clear Hie title to the Property.

In accordance with the foregoing ‘and~{or the purposes of (i) protecting Mortgagec’s
security, both of repayment and of value of the Pranerty; (ii) giving Mortgagee the full benefit of
its bargain and contract with Mortgagor; (iii) aliewing Mortgagee to raise the interest rate and
collect assumption fees; and (iv) keeping the Propcriy,or any interest in the Property free of
subordinate financing liens, Mortgagor agrees that if this paragraph be deemed a restraint on
alienation, that it is a reasonable one, and that, any-sale, conveyance, assignment, further
encumbrance or other transfer of title to the Property, or any.interest in the Property, including
without limitation, the cntering into of an installment agreement forthe sale of the Property. the
placement or granting of liens on all or any part of the Property or {ne‘placement or granting of
chatte] mortgages, conditional sales contracts, financing or security ag-eetents which would be
or creale a lien on the personal property utilized in the operation of the-Property, or the
placement or granting of a mortgage commonly known as a “wrap around” avertgage or an
improvement [oan, without Mortgagee’s prior written consent shall be an Eveni‘of Default
hereunder. For the purpose of, and without limiting the generality of, the preceding sentence, the
occurrence at any time of any of the following events (unless such cvents are a'bermitted
Transfer), shall be dcemed to be an unpermitted transfer of title to the Property and therefore an
Event of Default hereunder:

(a)  Any sale, conveyance, assignment or other transfer of, or the grant of a
possessory interest or security interest in, all or any part of the titlc 1o the Property; or

(b)  Any salc. conveyance, assignment or other transfer of, or the grant of a
security interest in, any interest in Mortgagor or its members; or

()  Any transfer or the occurrence of any other event which results in a breach
under the terms of the Loan Agreement; or
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(d)  Any interest in Mortgagor or its members shall be transferred or assigned,
or any security interest or other lien or encumbrance shall be created on any interest, directly or
indirectly in Mortgagor or on the proceeds of or distribution rights with respeet to any such
membership interest; or

(¢)  Any ownership interest in any entity that directly or indirectly owns an
cquity interest in Mortgagor shall be transferred or assigned, or any sceurity interest or other lien
or encumbrance shall be created on any ownership interest in any such entity or on the procecds
of or distribution rights with respect to any ownership interest in any such entity.

Aily_consent by Mortgagee, or any waiver by Mortgagee of an Event of Default under
this paragraph shall not conslitute a consent to, or waiver of any right, remedy or power of
Mortgagee upen”a subsequent Event of Default under this Paragraph 17.  Mortgagor
acknowledges that any agreements, liens, charges or encumbrances created in violation of the
provisions of this Paragraph 17 (each a “Prohibited Transfer™) shall be void and of no force or
effect.

18.  Acceleration of indebtedness in Event of Default.

ach of the following shal!” constitute an “Event of Default” for purposes of this
Mortgage:

()  Mortgagor fails to pay (i) the indebtedness on the Maturity Date, (i)
within ten (10) days of the date when due, any installment of principal or intcrest payable
pursuant 1o the Note, or (iii) within ten (10) days afler written notice, any other amount payable
pursuant to the Note, this Mortgage, the Loan Agreemient ei any of the other Loan Documents;

(b)  Tailurc by Mortgagor to promptly perfoiin or cause to be performed any
other obligation or observe any other condition, covenant, teri,-agrecment or provision required
1o be performed or observed by Mortgagor under this Mortgag¢, ithin thirty (30) days after
written notice; provided, however, that if such condition, covenant, ter=;-agreement or provision
is such that it cannot with the exercise of reasonable diligence be performed within said thirty
(30) days and Mortgagor diligently undertakes said performance within s«idthirty (30) day
period, and thereafter diligently pursues such performance, the time to s¢-periorm shall be
extended for an additional period, not to exceed sixty (60) days total, to effect suci performance,
unless the default is the result of Morigagor’s willful misconduct or negligence, the sentinued
operation or safety of the Property, or the priority, validity or enforceability of the lien created by
this Mortgage, or the value of the Property is materially impaired, threatened or jeopardized;

{c) Any sale, transfer, lease, assignment, conveyance, financing, licn or
cncumbrance made in violation of Paragraph 17 of this Mortgage:

(d)  The Property is subjected to waste, or all or’any material part thercof is
removed, demolished, or altered without the prior written consent of Mortgagec;
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{(¢)  The filing by any person or entity of any claim in any legal or equitable
proceeding challenging the first prierity lien of this Mortgage, subject only to the Permitted
Encumbrances, and such filing shall remain undismissed or undischarged for a period of thirty
(30) days from the filing thereof; or

(H The occurrence of an “Event of Default under: (i) the Note, (i) the Loan
Agreement, (iii) this Mortgage, or (iv) any other document or instrument evidencing or sceuring
the Note or delivered to induce Mortgagee to disburse the proceeds thercof (the documents
described in sections (i) through (iv) above being hereinafter collectively referred to as the “Loan
Documents™);

Il ar’Frvent of Default occurs, Mortgagee may, at its option, declare the whole of the
indebtedness lieieby secured to be immediately due and payable as provided in this Paragraph 18
to Mortgagor, with inicrest thereon from the date of such Event of Default at the Default Rate. If
while any insurance piosceds or condemnation awards are being held by Mortgagec to reimburse
Mortgagor for the cost of rébuilding or restoration of buildings or improvements on the Property,
as sct forth in Paragraph 18 lierzof, Mortgagee shall be or become entitled to, and shall accelerate
the indebtedness secured hereby, then and in such event, Mortgagee shall be cntitled to apply all
such insurance proceeds and condemnation awards then held by it in reduction of the
indebtedness hereby sccured and any cicess held by it over the amount of indebtedness then due
hereunder shall be returned to Mortgagero any party entitled thereto without interest.

19.  Foreclosure; Expense of Litigation.

When the indebtedness hereby secured, or anypart thercof, shall become due, whether by
acccleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for such
indebtedness or part thereof and/or exercise any right/-power or remedy provided in this
Mortgage or any of the other Loan Documents. It is further/agreed that il an Event of Default
occurs, as an alternative to the right of foreclosure for the foll. sccured indcbtedness after
acceleration thercof, Mortgagee shall have the right to institute partial foreclosure proceedings
with respect to the portion of said indebtedness so in default, as if uider-a full foreclosure, and
without declaring the entire secured indebtedness due (such proceeding being hereinafter
referred to as a “partial forcclosure™), and provided that if foreclosure sale 1s niade because of
default of a part of the secured indebtedness, such sale may be made subject to” L. continuing
Hen of this Mortgage for the unmatured part of the secured indebtedness; and itis-agreed that
such sale pursuant to a partial foreclosure, if so made, shall not in any manncr affect the
unmatured part of the secured indebtedness, but as to such unmatured part of this Mortgage, the
licn hereof shall remain in full force and effect just as though no forcclosure saie had becn made
under the provisions of this paragraph. Notwithstanding the filing of any partial foreclosure or
entry of a decree of sale thercin, Mortgagee may clect at any time prior (o a foreclosure sale
pursuant to such decree, to discontinue such partial foreclosure and to accelerate the sccured
indebtedness by reason of any uncured default or defaults upon which such partial foreclosure
was predicated or by reason of any other defaults, and proceed with full foreclosure proceedings.
It is further agreed that several foreclosure sales may be made pursuant to partial foreclosures
without exhausting the right of full or partial foreclosure sale for any unmatured part of the
secured indebtedness, it being the purpose to provide for a partial foreclosure sale of the secured
indebtedness without exhausting the power to foreclose and to sell the Property pursuant to any
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such partial foreclosure for any other part of the secured indebtedness whether matured at the
time or subscquently maturing, and without exhausting any right of acccleration and full
foreclosure. [n the event of a foreclosure sale, Mortgagee is hereby authorized, without the
consent of Mortgagor, to assign any and all insurance policies to the purchaser at such sale, or to
take such other steps as Mortgagee may deem advisable to cause the interest of such purchaser to
be protected by any of the said insurance policics.

In any suit to foreclose or partially foreclose the lien hereof, there shall be allowed and
included as additional indebtedness in the decree for sale all expenditures and expenses which
may be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’ fees, appraisers’
fees, outiays for documentary and cxpert cvidence, stenographers’ charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all sucit abstracts of title, title searches and examinations, title insurance policies, and
similar data and dssurances with respect to the title as Mortgagee may deem reasonably
necessary either to prosceute such suit or to evidence to bidders at any sale which may be had
pursuant to such decree’the true condition of the title to or the value of the Property. All
expenditures and expenses «f fas-nature in this paragraph mentioned and such expenses and fees
as may be incurred in the enforcement of Mortgagor’s obligations hercunder, the protection of
said Property and the maintenance of the lien of this Mortgage, including the [ces of any attorney
employed by Mortgagee in any litigatign.or proceeding atfecting this Mortgage, the Note, or the
Property, including probalc and bankiuptcy procecdings, or in preparations for the
commencement or defense of any proceeding or threatencd suit or proceeding shall be
immediately due and payable by Mortgagor, ‘with.interest thereon at the Default Rate and shall
be secured by this Mortgage.

20.  Application of Proceeds of Foreclosur¢ Sale.

The proceeds of any foreclosure (or partial forcclosure) sale of the Property shall be
distributed and applied in the following order of priority: first; on account of all costs and
expenses incident to the foreclosure proceedings, including all suck'iizms as are mentioned in
Paragraph 15 hereof; second, all other items which may under thc terms hereof constitute
secured indebtedness additional to that evidenced by the Note, with inwerest thereon as hercin
provided; third, all principal and interest remaining unpaid on the Note; fourth, satisfaction of
claims in order of priority adjudicated in the judgment of forcclosure or order’confirming the
sale; and fifth, any surplus to Mortgagor, its successors or assigns, as their rights may appear.

21. Appointment of Receiver,

Upon, or al any time after the filing of a complaint to foreclose (or partially foreclose)
this Mortgage, the court in which such complaint is filed shall appoint a receiver of the Property.
Such appointment may be made either before or after sale, without notice, without regard to the
solvency or insolvency of Mortgagor at the time of application for such receiver and without
regard to the then valuc of the Property or whether the same shall be then occupied as a
homestead or not and Mortgagee hereunder or any holder of the Note may be appointed as such
receiver. Such receiver shall have power to collect the rents, issucs and profits of the Property,
manage the Property and its operations, and sell the Property, during the pendency of such
foreclosure suit and, in case of a sale and a deficiency during the full statutory period. of
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redemption, whether there be redemption or not, as well as during any further times when
Mortgagor, except for the intervention of such recciver, would be entitled to collect such rents,
issues and profits, and all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Property during the whole of
said period. The court from time to time may authorize the receiver to apply the revenue or net
income in his, her or its hands in payment in whole or in part of: (a) the indebtedness secured
hereby, or by any decree foreclosing this Morlgage, or any tax, special assessment or other lien
which may be or become superior to the lien hereof or of such decree, provided such application
is made prior to foreclosure sale; and (b) the deficiency in case of a sale and deficiency.

2Z. Mortgagee’s Risht of Possession After an Event of Default.

After @i Zvent of Default, Mortgagor shall forthwith and upon demand of Mortgagee,
surrender to Mottzapee, and Mortgagee shall be entitled to take, actual possession of the
Property or any part-theceol personally, or by its agents or attorneys. Mortgagee’s rights and
remedies under this Parzaraph 22 shall be cffective whether before or after the whole principal
sum secured hereby is declaied 10 be immediately due and payable hereunder, or whether before
or after the institution of legai proceedings to foreclose the lien hereof or before or afler sale
thereunder. In the event Mortgagee 1s entitled to take possession of the Property, Mortgagee in
its discretion may, with applicable process of law, enter upon and take and maintain possession
of all or any part of said Property, togetiier with all documents, books, records, papers and
accounts of Mortgagor or the then owner of-the Property relating thereto, and may exclude
Mortgagor or its employees, agents or servents, wholly therefrom. In such case Mortgagee,
under the powers herein granted, may hold, ¢nzrate, manage and control the Property and
conduct the business, if any, thercof, cither personaity o by its agents. Mortgagee shall have full
power Lo use such measures, legal or equitable, as in'its discretion may be decmed proper or
necessary (o cnforce the payment or security of the avails_rents, issues, and profits of the
Property, including actions for the recovery of rent, actions, in torcible detainer and actions in
distress for rent, Mortgagee shall have full power:

{a) To cancel or terminate any lease or sublease [or_any cause or on any
ground which would entitle Mortgagor (o cancel the same;

(b}  To elect to disaffirm any lease or sublease which is then satsrdinate (and
not otherwise subject to a subordination, non-disturbance and attornment agreement-ihat has not
been rejected by Tenant) to the lien hereof;

(¢)  To extend or modify any then existing leases and to enter new leases,
which extensions, modifications and leases may provide [or terms to expire, or for options to
lessees 1o extend or renew terms to expire, beyond the maturity date of the indebtedness sccured
herchy and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such lcases, and the options or other
such provisions to be contained therein, shall be binding upon Mortgagor and all persons whose
interests in the Property are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the mortgage
indebtedness, satisfaction of any foreclosure judgment, or issuance of any certificate of sale or
deed to any purchascr;
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(d)  To make any repairs, decorating, renewals, replacements, altcrations,
additions, betterments and improvements to the Property as to it may seem judicious;

{¢)  To insurc and reinsure the same and all risks incidental to Mortgagee’s
possession, operation and management thereof;

H To receive all of such avails, rents, issues and profits; hereby granting full
power and authority to exercise each and every of the rights, privileges and powers herein
pranted at any and all times hercafler without notice to Mortgagor; and

{g)  To receive all cash receipts, room revenue, and all other revenucs
gencrated by the operation of the Property.

Mortgagesshall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge.any obligation, duty or liability under any fcase or any obligation, duty or
liability of Mortgagor. “To the cxtent provided by law, Mortgagor shall and does hereby agree lo
protect, indemnify, defend anad hold Mortgagee harmless of and from any and all liability, loss or
damage which it may or mign* incur under said leases or under or by reason of the assignment
hercol” and of and from any anc all claims and demands whatsoever which may be asserted
against it by reason of any alleged obiigations or undertakings on its part to perform or discharge
any of the terms, covenants or agreeraerte’ contained in any Leasc or in conncction with any
obligation, duty or liability of Mortgager, cxcept for such claims and demands which arc
determined by a court of competent jurisdict on o result directly from the grossly negligent or
willful actions of Mortgagee. Should Mortgaget incur any such liability, loss or damage under
said leases or under or by reasen of the assignmeitt thzreof] or in the defensc of any claims or
demands, the amount thereof, including costs, expenses and attorneys’ fees, shall be so much
additional indebtedness secured hereby, and shall becom< immediately due and payable on
demand.

23. Application of Income Received by Mortgagee,

Mortgagee, in the exercise of the rights and powers hereinaboye conferred upon it
following an Event of Delault, shall have full power to usc and apply the avails, rents, revenucs,
issues and profits of the Property in such order as Mortgagee may determine.

24. Rights Cumulative.

Each right, power and remedy herein conferred upon Mortgagee is cumulative and in
addition 10 every other right, power or remedy, express or implied, given now or hercalier
existing under any of the Loan Documents or any other document given to securc the Note or at
law or in equity, and each and every right, power and remedy herein set forth or otherwise so
existing may be exercised from time to time as often and in such order as may be deemed
expedient by Mortgagee, and the exercise or the beginning of the exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the same time or thereafter any other
right, power or remedy, and no delay or omission of Mortgagee in the cxercise of any right,
power or remedy accruing hereunder or arising otherwise shall impair any such right, power or
remedy, or be construed to be a waiver of any default or acquiescence therein.
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25. Morteavee’s Right of Inspection.

Mortgagee and/or its representative shall have the right to inspect the Property at all
rcasonable times on reasonable prior notice, and access thercto shall be permitied for that
purpose.

26. Release Upon Payment and Discharge of Mortgagor’s Obligations.

Mortgagee shall releasc this Mortgage and the lien thercof by proper instrument upon
payment and discharge of all indebtedness secured hereby, including payment of reasonable
expensesancurred by Mortgagee in connection with the execution of such relcase. Mortgagee
shall also iseac.partial releascs of the lien of this Mortgage in accordance with and subject to the
terms and condivens contained in the Loan Agreement. Such partial release shall not impair in
any manner the vairdity or priority of this Mortgage on the portion of the Property or the security
remaining, nor releass the personal liability of any person, persons or entity obligated to pay any
indebtedness secured herzby, for the full amount of the indebtedness remaining unpaid.

27. Notices.

Any notice, request, demaiid; statement, authorization, approval, consent or acceptance
made hereunder shall be in writing and shall be (a) hand delivered, or (b) sent by overnight
delivery via a reputable overnight courici service, or (c) sent by registered or certified mail,
postage prepaid with return receipt requested, or (d) sent by electronic mail (with a confirmatory
duplicate copy sent by reputable overnight couricn service for overnight delivery) and shall be
deemed given (i) upon delivery, if delivered in pedsea, or (i) one (1) business day after being
deposited with a reputable overnight courier service forcovernight delivery, or (iii) threc (3)
business days after being postmarked if sent by registired or certificd mail, return receipt
requested, or (iv) upon receipt if sent by electronic mail, in cacn case addressed as follows:

To Mortgagee: ' Republic Bank of Chicago
2221 Camden Court
Oak Brook, llhinois 60523
Attention; David Livingston
Telephone: (630)241-5704
Email: dlivingston@republicbank.com

With copy to: Meltzer, Purtill & Stelle LLC
300 South Wacker Drive, Suite 2300
Chicago, lllinois 60606
Attention: Allen C. Balk
Telephone: (312) 461-4334
Email: abalk@mpslaw.com
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To Mortgagor: Prominence O'Hare, LLC
¢/o Prominence Group
Suite
1375 Remington Road
Schaumburg, Illinois 60173
Attention: Rana Rechan Zaid
Telephone: (847) 361-7362
Email: Rehan.Zaid@gmail.com

W:th a copy to: Lyon & Caron LLP
790 Estate Drive, Suite 180
Deerfield, lllinois 60015
Altention: Jeffrey S. Lyon
Telephone: (847)267-8154
Email: jlyonglc-law.com

Each party may designate a changeof address or facsimile number by notice to the other party
sent pursuant to this Paragraph 27, given at least fifteen (15) days before such change of address
is to become effective.

28. Waiver of Defenses.

No action for the enforcement of the licr or of any provision hercof shall be subject to
any defense which would not be good and available e the party interposing same in an action at
law upon the Note hercby sccured. Mortgagor agrecs.ihat it will not assert any claim against
Mortgagee or any other person indemnified under this “Mortgage on any theory of liability for
special, indirect, consequential, incidental or punitive damages.

29. Waiver of Rights.

Mortgagor hereby covenants and agrees that to the extent perniticd by law, Mortgagor
shall not and will not apply for or avail itself of any appraisement, valuationssiay, extension or
cxemption laws, or any so-called “Moratorium Laws™, now existing or heresficr enacted, in
order to prevent or hinder the enforcement or foreclosure of this Mortgage, but heréhy waives the
benefit of such laws. To the extent permitted by law, Mortgagor, for itsell and all »who may
claim through or under it, waives any and all right to have the property and estates cemprising
the Property marshalled upon any foreclosure of the lien hereof and agrees that any court having
jurisdiction to {oreclose such lien may order the Property sold as an entirety.

30. Expenscs Relating to Note and Mortgage.

Mortgagor will pay all reasonable expenses, charges, costs and fees incurred by
Mortgagee relating to the Loan secured by this Mortgage or necessitated by the terms of the
Note, this Mortgage or any of the other Loan Documents, including without limitation,
Mortgagee’s rcasonable attorneys™ fees in connection with the ncgotiation, documentation,
administration, scrvicing, enforcement and closing of the Note, this Mortgage and the other Loan
Documents, all filing, registration or recording fees, all other expenses incident to the execution
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and acknowledgment of this Mortgage and all federal, state, county and municipal taxes, and
other taxes (provided Mortgagor shall not be required to pay any income or franchise taxes of
Mortgagee), duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of the Note and this Mortgage. Mortgagor recognizes that, during the
term of the Mortgage, Mortgagee:

{a) May be involved in court or administrative procecdings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors’ arrangements,
insolvency, housing authority and pollution control proccedings of any kind, to which Mor(gagee
shall be a_narty by reason of the Loan Documents or in which the Loan Documents or the
Property<areanvolved directly or indirectly;

b

{0y May make preparations following the occurrence of an Event of Default
hereunder for the commencement of any suit for the foreclosure hercof, which may or may not
be actually commenczd:

(c)  May raake preparations following the occurrence of an Event of Default
hereunder for, and do work .connection with, Mortgagee’s taking possession of and managing
the Property, which event may or'may not actually occur;

(d) May make prepzraticns for and commence other private or public actions
to remedy an Event of Defaull hereunder, which other actions may or may not be actually
commenced;

{e) ~ May enter into negotiations with Mortgagor, any member, guarantor or co-
maker of the Note, or any of their respective agents, employees or altorneys, in connection with
the existence or curing of any Event of Default herearder, the sale of the Property, the
assumption of liability for any of the indebtedness represented by the Note or the transfer of the
Property in licu of foreclosure; or

() May enter into negotiations with Mortgagor, ary member of Mortgagor or
guarantor or co-maker of the Note, or any of their respective agents, elaployees or attorneys,
pertaining to Mortgagee’s approval of actions taken or proposed to be taken‘oy Mortgagor, any
member of Mortgagor, or any guarantor or co-maker ol the Note, which approvaiierequired by
the terms of this Mortgage.

All expenses, charges, costs and fees described in this Paragraph 30 shall be-so much
additional indebtedness secured hereby, shall bear intercst from the date so incurred until paid at
the Default Rate and shall be paid, together with said interest, by Mortgagor forthwith upon
demand.

31. Business Purpose.

Mortgagor covenants that the proceeds of the loan evidenced by the Note and secured by
this Mortgage will be used only for business purposes specificd in 815 1LCS 205/4 (1994), as
amendcd, and that the Loan secured hercby constitutes a business loan which comes within the
purvicw of said paragraph.
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32. Financial Statements.

Mertgagor shall cause to be delivered to Mortgagee such financial statements and other
financial reports as required pursuant to the Loan Agreement.

33. Statement of Indebtedness.

Mortgagor, within ten (10} days after being so requested by Mortgagee, shall furnish a
wrillen statement sciting forth the amount of the indebtedness secured by this Mortgage, the date
to which interest has been paid and stating either that no offsets or defenses exist against the
Mortgage ‘ncebtedness or, if such offsets or defenses are alleged to exist, the nature thereof, duly
acknowledgzd 1o the best of Mortgagor’s knowledge.

34, Zurrher Instruments.

Upon request of Mortgagee, Mortgagor shall execute, acknowledge and deliver all such
additional instruments and further assurances of title and shall do or cause to be done all such
further acts and things as wmay reasonably be necessary fully to cffectuate the intent of this
Mortgage and of the other Loan [Yocuments.

3s. Indemnity.

Mortgagor hereby covenants and agrecsithat no liability shall be asserted or cnforced
against Morlgagee in the exercise of the rights and powers granted to Mortgagee in this
Mortgage, and Mortgagor hereby expressly waives‘and releases any such liability. Mortgagor
shall indemnify and save Mortgagee harmless irom and against any and all liabilitics,
obligations, losses, damages, claims, costs and expenses (including attorneys’ fees and court
costs) of whatever kind or nature which may be imposed or;~incurred by or asserted against
Mortgagee at any time by any third party which relate to or uriseirom: the making of the loan
evidenced by the Note and secured by this Mortgage; any suit or proceeding (including probate
and bankruptcy proceedings), or the threat thereof, in or to which Mortgagee may or does
become a party, either as plaintift or as a defendant, by reason of ‘thic Mortgage or for the
purpose of protecting the lien of this Mortgage; the offer for sale or sale of alior any portion of
the Property; and/or the ownership, leasing, use, operation or maintenance of the’roperty.  All
costs provided for herein and paid for by Mortgagec shall be so much additionsi indebtedness
secured hereby and shall become immediately due and payable without notice and ‘with interest
at the Default Rate.

36. Waiver of Risht of Redemption.

Mortgagor hereby relcases and waives any and all rights to retain possession of the
Property after the occurrence of an Event of Default hercunder and any and all rights of
redemption from sale under any order or decree of foreclosure, pursuant to rights therein granted,
on behalf of Mortgagor and cach and every person acquiring any interest in, or title 1o, the
Property described herein subsequent to the date of this Mortgage, and on behalf of all other
persons to the extent permitted by the provisions of 735 [LCS 5/15-1601 of the lllinois Compiled
Statutes or other applicable law or replacement statutes.
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37. Miscellancous,

(a)  Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable against Mortgagor and its successors and permitted assigns, any
subsequent owner or owners of the Property who acquire the Property subject to this Mortgage
and all persons claiming under or through Mortgagor, and the word “Mortgagor” when used
herein shall include all such persons and all persons liable for the payment of the indebtedncss or
any part thereof, whether or not such persons shall have exccuted the Note or this Mortgage.
This Mortgage and all provisions hereof shall inure to the benefit of Morigagee, its successors
and assigng-and any holder or holders, from time to time, of the Note.

&) Invalidity of Provisions. In the event one or more of the provisions
contained in thisviortgage or in any security documents given to secure the payment of the Note
secured hereby shaii jor any reason be held to be invalid, illegal or unenforceable in any respect
by a court of competent‘jurisdiction, such invalidity, illegality or unenforceability shall at the
option of Mortgagee, notaffect any other provision of this Mortgage, and this Mortgage shall be
construed as if such invalid{ 1l'esal or unenforceable provision had never been contained herein
or therein. This Mortgage shail be-construed and governed by the substantive laws of the State
of [llinots.

(¢)  Conflict in Terms -] the event of a conflict between the terms hercof and
the Loan Agreement, the morc specific ol the.two provisions shall govern. For other conflicts
between the terms of this Mortgage and the Loan Agreement, the Loan Agreement shall govern.

()  Municipal and Zoning Requircments. Mortgagor shall not by act or
omission permit any building or other improvement on.iea! estate which is not subject to the lien
of this Mortgage 1o rely on the Real Estate or any part therzal or any interest therein, other than a
Permitted Encumbrance, to fulfill any municipal or governmiental requirement, and Mortgagor
hercby assigns to Morigagee any and all rights to give consent forall or any portion of the Real
Estate or any interest therein to be so used. Similarly, no building o other improvement on the
Real Estate shall rely on any real estate not subject to the lien of this' Mortgage or any interest
therein to fulfill any governmental or municipal requirement, other than ‘as may be set forth in a
Permitted Encumbrance. Mortgagor shall not by act or omission impair the ‘ntegrity of the Real
Estate as a single zoning lot separate and apart from all other rcal estate. Any act ox’emission by
Mortgagor which would result in a violation of any of the provisions of this subparagraph shall
be void.

(¢) Rights of Tcnants. Mortgagee shall have the right and option to
commence a civil action to foreclose this Mortgage and to obtain a Decree of Foreclosure and
Sale subject to the rights of any tenant or tenants of the Property having an interest in the
Property prior to that of Mortgagee. The failure Lo join any such tenant or tenants of the Property
as party defendant or defendants in any such civil action or the failure of any Dccree of
Forcclosure and Sale to foreclose their rights shall not be asscrted by Mortgagor as a defense in
any civil action instituted to collect the indebtedness sccured hereby, or any part thercof or any
deficiency remaining unpaid afier foreclosure and sale of the Property, any statute or rulc of law
al any time existing 1o the contrary notwithstanding.
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(f) Option of Mortgagee to Subordinate. At the option of Mortgagee, in its
solc and absolute discretion, this Mortgage shall become subject and subordinate, in whole or in
part (but not with respect to priority of entitlement to insurance proceeds or any award in
condemnation) to any and all leases of all or any part of the Property upen the exccution by
Mortgagee and recording thereof, at any time herealfter, in the Office of the Recorder of Deeds in
and for the county wherein the Property are situated, of a unilateral declaration to that cffect.

()  Use of Proceeds. Mortgagor warrants that the proceeds evidenced by the
Note securcd hereby will not be used for the purchase of registered equity securities within the
purview of Regulation G issued by the Board of Governors of the Federal Reserve System.

() Mortgagee in Possession. Nothing herein contained shall be construed as
constituting Mdrigagee a mortgagee in possession in the absence of the actual taking of
possession of the iarerty by Mortgagee pursuant to this Mortgage. '

i) Reiztionship of Mortgagee and Mortgagor. Mortgagee shall in no event
be construed for any purpose (o be a partner, joint venturer, agent or associate of Mortgagor or of
any beneficiary, lessee, operatsr, concessionaire or licensee of Mortgagor in the conduct of their
respective businesses, and without limiting the foregoing, Mortgagee shall not be deemed to be
such partner, joint venturer, agent oi associate on account of Morlgagee becoming a Mortgagee
in possession or exercising any rights/ rarsuant to this Mortgage, any of the other Loan
Documents, or otherwise.

() Time of the Essence. Time is of the cssence of the payment by Mortgagor
of all amounts due and owing to Mortgagee under the'Mote and the performance and obscrvance
by Mortgagor of all terms, conditions, obligations and agrcements contained in this Mortgage.

(k)  No Merger. It being the desire and int¢ntion of the parties hereto that the
Mortgage and the lien thereof do not merge in fee simple tiilc to the Property, it is hereby
understood and agreed that should Mortgagee acquire any additionai ¢r ather interest in or 1o the
Property or the ownership thereof, then, unless a contrary intent is manifcsted by Mortgagee as
evidenced by an cxpress statement to that cffect in an appropriate docuraent duly recorded, this
Mortgage and the lien thercof shall not merge in the fee simple title, towa’d the end that this
Mortgage may be foreclosed as if owned by a stranger to the fec simple title.

(" Late Charges. Late charges as set forth in the Note shali-be secured
hereby as additional indebtedness, as that term is defined in Paragraph 2 hereof.

38. Subordination of Commercial Broker’s and Property Manager’s Lien.

Mortgagor shall cause the Hotel Manager to enter into a Subordination of Management
Agreement with Mortgagee, in recordable form, whereby the manager subordinates present and
future lien rights and thosc of any party claiming by, through or under the managet, to the lien of
this Mortgage.

£32540: 034: 02145178.DOCX 4 | 28



1808845042 Page: 30 of 36

UNOFFICIAL COPY

39. Compliance with Environmental Laws.

Mortgagor acknowledges that concurrently herewith, Mortgagor and Guarantor have
executed and delivered to Mortgagee an Environmental Indemnity Agreement (“Indemnity
Agreement”) pursuant to which Mortgagor and Guarantor have fully indemnified Mortgagee for
certain environmental matters concerning the Property, as more particularly described therein.
The provisions of the Indemnity Agreement are herein incorporated and this Mortgage shall
securc the obligations of Mortgagor thereunder. Mortgagor agrees to abide by all of the
provisions of the Indemnity Agreement. An Event of Default under the Indemnity Agreement
shall constitute an Event of Default hereunder.

40. < Lompliance with State Mortgage Foreclosure Law.

\a) In the event that any provision ol this Mortgage shall be inconsistent with
any provision of th¢ fiimois Mortgage Foreclosure Law 735 [LCS 5/15-1101 ef seq. (1994), as
amended (herein called tos “Act™) shall take precedence over the provisions of this Mortgage,
but shall not invalidate or residzr unenforceable any other provision of this Mortgage that can be
construed in a manner consisteiit with the Act.

(b)  Without limiting/the gencrality of the foregoing, all expenses incurred by
Mortgagee Lo the extent reimbursable undcrany Paragraph of the Act, whether incurred before or
after any decree or judgment of foreclosurz, and whether enumerated in Paragraphs 12 or 15 of
this Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment
of foreclosure.

(¢)  If any provision of this Mortgags shall grant to Mortgagee any rights or
remedics upon default of Mortgagor which are more linnited-than the rights that would otherwise
be vested in Mortgagee under the Act in the absence of said provizion, Mortgagee shall be vested
with the rights granted in Act to the full extent permitted by law.

41. Collateral Protection Act.

Pursuant to the terms of the Illinois Collateral Protection Act (815 [LE5180/1 ef seq., as
amended), Mortgagor is hercby notified that unless Mortgagor provides-ividitgagee with
evidence of the insurance coverage required by this Mortgage, Morlgagee smav. purchase
insurance at Mortgagor’s expense to protect Mortgagee’s intcrest in the Property; which
insurance may, but need not, protect the interest of Mortgagor in the Property. The coverage
purchased by Mortgagee may not pay any claim made by Mortgagor or any claim made against
Mortgagor in connection with the Property. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only afier providing Mortgagee with evidence that Mortgagor has
obtaincd the insurance as required hereunder. If Mortgagee purchases insurance for the
Property, Mortgagor will be responsible for the costs of such insurance, including interest and
any other charges imposed in connection with the placement of the insurance, until the cffective
date of the cancellation or expiration of the insurancc. The costs of the insurancc may be added
to the total obligation secured by this Mortgage. The costs of such insurance may be greater than
the cost of insurance Mortgagor may be able to obtain for itself.
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42. Maximum Indebtedness.

Notwithstanding anything contained hercin to the contrary, in no event shall the
indebtedness secured by this Mortgage cxceed an amount equal to three hundred percent (300%)
of the Loan; provided however, in no cvent shall Mortgagee be obligated to advance funds in
excess of the face amount of the Note.

43, Construction Loan,

The Note evidences a debt created by one or more disbursements made by Mortgagee to
Mortgagee 10 finance the cost of the construction of certain improvements upon the Property in
accordance swith the provisions of the Loan Agreement, and this Morlgage is a “construction
mortgage” as cucki-term is defined in the Code. The terms and conditions recited and sct forth in
the Loan Agreensennare fully incorporated in this Mortgage and made a part hereof, and an
Event of Default upder any of the conditions or provisions of the Loan Agreement shall
constitute a default hereunger. Upon the occurrence of any such Event of Default, the holder of
the Note may at its option seclare the indebtedness secured by this Mortgage immediately due
and payable, or complete theConstruction of said improvements and enter into the necessary
contracts therefor, in which casclall money expended shall be so much additional indebtedness
securcd hercby and any money expended in excess of the amount of the original principal shall
be immediately due and payable with interest until paid at the Default Rate. In the event of a
conflict between the terms of the Loan Agreemeant and this Mortgage, the provisions of the Loan
Agreement shall apply and take precedence over tnis Mortgage.

44, Variable Rate of Interest.

The Note provides that, during the initial term of the-Loan, the Loan may accrue interest
at a floating rate of interest as set forth therein. Following an Lvent of Default, the rate of
interest described above will change to the Default Rate (as sel forth in the Note). All such
payments on account of the indebtedness evidenced by the Note skhal!“be at the intercst rates and
in the amounts specified in the Note and applied in the manner set” orth under the Note and
payable at such place as the holder of the Note may from time to time ir v1iting appoint, and in
the absence of such appointment, then at the office of Mortgagee, at the address indicated in the
Notc or at such other address as Morlgagee may from time to time designate inswsiting. In the
event of a conflict between the Note and the provisions of this Mortgage describing e Note, the
Note shall govern.

45, Consent to Jurisdiction.

TO INDUCE MORTGAGEE TO ACCEPT THE NOTE, MORTGAGOR AND
MORTGAGEE IRREVOCABLY AGREE THAT, SUBJECT TO MORTGAGEE’S SOLE
AND ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY
ARISING OUT OF OR RELATED TO THE NOTE AND THIS MORTGAGE WILL BE
LITIGATED IN COURTS HAVING SITUS IN COOK COUNTY, ILLINOIS.
MORTGAGOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF
ANY COURT LOCATED WITHIN COOK COUNTY, ILLINOIS, WAIVES PERSONAL
SERVICE OF PROCESS UPON MORTGAGOR, AND AGREES THAT ALL SUCH
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SERVICE OIF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO
MORTGAGOR AT THE ADDRESS STATED HEREIN AND SERVICE SO MADE
WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT.

46. Waiver of Jury Trial.

MORTGAGOR AND MORTGAGEE (BY ACCEPTANCE HEREOF), HAVING
BEEN REPRESENTED BY COUNSEL EACH KNOWINGLY AND VOLUNTARILY
WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEND ANY RIGHTS (A) UNDER THIS MORTGAGE OR ANY
RELATED. AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT QR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVEREDL-1* CONNECTION WITH THIS MORTGAGE OR (B) ARISING FROM
ANY BANKINC RELATIONSHIP EXISTING IN CONNECTION WITH THIS
MORTGAGE, ANE AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL
BE TRIED BEFORE A'COURT AND NOT BEFORE A JURY.

{Signatures on the following page]
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IN WITNESS WHEREOQF, Mortgagor has caused this Mortgage to be executed as of
the day and year first above written.

MORTGAGOR:

PROMINENCE O’HARE, LLC, an [ltinois

limited ligbility company
By, Ré A
Name: YRONYA ()

Title: Manager .

SIGNATURE PAGE
MORTGAGE AND SECURITY AGREEMENT
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STATE OF ILLINOIS )
) SS.

COUNTY OF LQJ(_{ )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that  Poicn Zeuod ; @ Manager of PROMINENCE O’HARE, LLC,
an lillinois limited li'ability company (“Company”), personally known to me to be the same
persons whose name is subscribed to the foregoing instrument as such Manager, appeared before
me this d2y in person and acknowledged that he signed and delivered the said instrument as his
own frce wud voluntary act, as the free and voluntary act of the Company, for the uses and
purposes thiersin set forth.

GIVEN under my hand and notaria! seal, this (S_fday of Z Za rb 2018

Vi

Nc;tary Public
(SEAL) e
"OFFICIAL SEAL"
RRAIM MURTISH!
NOTARY PUBLIC, STATE OF ILLINOIS
My Commission Expires: 3/ 3 / 202V @) MY COMMISSION EXPIRES 3/31/2020
NOTARY PAGE

MORTGAGE AND SECURITY AGREEMENT



1808845042 Page: 35 of 36

UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION

PARCEL [:

LOT 3 IN THE FINAL PLAT OF THE ORCHARDS AT O'HARE SUBDIVISION,
RECORDED DECEMBER 27, 2016 AS DOCUMENT 1636218072, BEING A
RESUBDIVISION OF PART OF THE ORCHARD HIGGINS SUBDIVISION, ACCORDING
TO THE PLAT THEREQF RECORDED ON MARCH 17,2016 AS DOCUMENT NUMBER
16077195¢8 AND BEING A SUBDIVISION OF PART OF THE SOUTHWEST 1/4 OF
SECTION 23, FOWNSHIP 41 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN, iN COOK COUNTY, ILLINOIS.

PARCEL 2:

A NON-EXCLUSIVE RECIPKOCAL EASEMENT FOR THE BENEFIT OF PARCEL 1 AS
CREATED BY RECIPROCAL EASEMENTS AND COVENANTS AGREEMENT BY AND
BETWEEN THE CITY OF DES PLAJNES, AN ILLINOIS HOME-RULE MUNICIPAL
CORPORATION (CITY) AND O'MARE REAL ESTATE, LLC, AN ILLINOIS LIMITED
LIABILITY COMPANY (DEVELOPER) DATED JANUARY 31,2017 AND RECORDED
FEBRUARY 14,2017 AS DOCUMENT 1704519092 FOR THE PURPOSE OF VEHICULAR
AND PEDESTRIAN ACCESS OVER THE FOLLOWING DESCRIBED LAND:

LOTS 2,4 AND 8 IN THE FINAL PLAT OF THE ORUCHARDS AT O'HARE SUBDIVISION,
BEING A SUBDIVISION IN THE SOUTH WEST 1/4 Q7" SECTION 33, TOWNSHIP 41
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL NIERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 3:

A NON-EXCLUSIVE RECIPROCAL EASEMENT FFOR THE BENEFIT OF PARCEL 1 AS
CREATED BY RECIPROCAL EASEMENTS AND COVENANTS AGREEMENI'BY AND
BETWEEN THE CITY OF DES PLAINES, AN ILLINOIS HOME-RULE MUNICIPAL
CORPORATION (CITY), THE ROSEMONT PARK DISTRICT, AN [LLINOIS PARK
DISTRICT (DISTRICT) AND OUTFRONT MEDIA, LLC, A DELAWARE LIMITED
LIABILITY COMPANY (BILLBOARD TENANT), DATED NOVEMBER 22, 2016 AND
RECORDED JANUARY 20, 2017 AS DOCUMENT 1702018084 FOR THE PURPOSE OF
CITY PUBLIC INGRESS, EGRESS, CIRCULATION AND PARKING EASEMENT OVER
THE FOLLOWING DESCRIBED LAND:

LOT 3 IN THE ORCHARD HIGGINS SUBDIVISION BEING A RESUBDIVISION OF
VARIOUS RESUBDIVISIONS TOGETHER WITH A SUBDIVISION OF PART OF THE
SOUTHWEST QUARTER ALL IN SECTION 33, TOWNSHIP 41 NORTH, RANGE 12,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,
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ACCORDING THE PLAT THEREOF RECORDED ON MARCH 17, 2016 AS DOCUMENT
NUMBER 1607719068.

PARCEL 4:

A NON-EXCLUSIVE PERPETUAL EASEMENT FOR THE BENEFIT OF PARCEL 1 AS
SET FORTH IN THE DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS,
AND EASEMENTS, DATED FEBRUARY 7, 2017 AND RECORDED FEBRUARY 14, 2017
AS DOCUMENT NUMBER 1704519094 AND CREATED BY CONVEYANCE DEED BY
O'HARE REAL ESTATE LLC, AN ILLINOIS LIMITED LIABILITY COMPANY
(GRANTOR)AND PROMINENCE O'HARE LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY (GRANTELE) RECORDED FEBRUARY 17,2017 AS DOCUMENT NUMBER
1704519091, FOR (It FE. PURPOSE OF INGRESS AND EGRESS FOR PEDESTRIAN AND
VEHICLULAR ACCESY OVER, ACROSS AND UPON THE PAVED AREAS WITHIN THE
PARCELS OF LAND B&SCRIBED AS FOLLOWS:

LOTS 5,6 AND 7 IN THE FINALPLAT OF THE ORCHARDS AT O'HARE SUBDIVISION,
RECORDED DECEMBER 27, 2616 AS DOCUMENT 1636218072, BEING A
RESUBDIVISION OF PART OF THE ORCHARD HIGGINS SUBDIVISION, ACCORDING
TO THE PLAT THEREQF RECORDLEZGN MARCH 17,2016 AS DOCUMENT NUMBER
1607719068, AND BEING A SUBDIVISIONUT; PART OF THE SOUTHWEST 1/4 OF
SECTION 33, TOWNSHIP 41 NORTH, RANGE-12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PINS: 09-33-305-002-0000
09-33-305-005-0000
09-33-305-0006-0000
09-33-305-009-0000
09-33-305-010-0000
09-33-306-001-0000
09-33-309-001-0000
09-33-309-010-0000
09-33-500-005-0000

ADDRESS:  Mannheim Road and Higgins Road, Des Plaines, Illinois
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