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PREPARED BY"AND RETURN TO:

Luther C. Curtis, Esg.

Miller & Martin PLLC

1180 West Peachtree Street N
Suite 2100

Atlanta, Georgia 30309

Tax Parcel 1D: 04-23-107-009-0000
Commeon Address: 1110 Willow Road
Northbrook, Ilinois 60062

LEASEHOLD MORTGAGE ANND SECURITY AGREEMENT

THIS LEASEHOLD MORTGAGE- sND SECURITY AGREEMENT
(hereinafter referred to as “Mortgage™), made to be effective-as of the & day of January, 2020,
by and between BSPRT NORTHBROOK, LLC, a Delaware limited liability company as
mortgagor, having an address 1345 Avenue of the Americas, New - York, NY 10105 (hereinafter
referred to as “Borrower”), and ACCESS POINT FINANCIAL. 2.).C, a Delaware limited
liability company as mortgagee, having an address at | Ravinia Drive, Sait¢ 900, Atlanta, Georgia
30346 (“Lender”).

WITNESSETH, that for and in consideration of the sum of I'“tand No/100
Dollars ($10.00) and other valuable considerations, the receipt and sufficiency whersofare hereby
acknowledged, and in order to secure the indebtedness and other obligations of ‘Borrower
hereinafter set forth, the parties hereto agree to amend and restate the Original Mortgage in its
entirety as follows:

1. Definition of Terms. As used herein, the following terms shall have the
following meanings:

1.1 Borrower’s Notice Address: 1345 Avenue of the Americas, New

York, NY 10105

1.2 Casualty: as defined in Paragraph 5.1.

18336624v6
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1.3 Contested Sum: as defined in clause (e) of Paragraph 4.1,

1.4 Events of Default: as defined in Paragraph 7.1.

1.5  Franchise Agreement: that certain Franchise Agreement dated
August 19, 2019 by and between Borrower and Franchisor, as may be amended.

1.6 Franchisor: Marriott International, Inc.

1.7  lmprovements: all buildings, structures, and other improvements
now or hereailer existing, erected or placed on the Land, or in any way used in connection with
the use, enjoyrient, occupancy or operation of the Land or any portion thereof; all fixtures and
other articles ofevery kind and nature whatsoever now or hereafter owned by Borrower and used
or procured for use i zonnection with the operation and maintenance of the Realty or Personalty.

1.8 In its Sole Discretion: as defined in Paragraph 9.8.

1.9

oy

asurance Premiums: as defined in Paragraph 4.3.

ran
ran
—

1.10  Insuranc: Proceeds: as defined in clause (a) of Paragraph 5.3.

1.11

=

aw

7]

as defined-in clause (c) of Paragraph 4.2.

=y

1.12 Land: the land descrired in Exhibit “A” attached hereto, together
with all estate, title, interest, title reversion rights, renis increases, issues, profits, rights of way or
uses, additions, accretions, servitudes,lgaps, gores, liberties, nrivileges, water rights, water courses,
alleys, streets, passages, ways, vaults, adjoining strips of ground, licenses, tenements, franchises,
hereditaments, rights, appurtenances Iand easements, now or hereafter owned by Borrower and
existing, belonging or appertammg to the Land, all claims or demeands whatsoever of Borrower
theremn or thereto, either in law or in equity, in possession or in expectancy, and all estate, right,
title and interest of Borrower in and to)all streets, roads and public places opzned or proposed, now
or appertaining to, the Land. -

1.13  Leases: all agreements for the rental of hotel ruomns, leases,
tenancies, licenses, subleases, ass1gnments and/or rental or occupancy agreement's and other
agreements or arrangements (mc]udnllg, without limitation, any and all guarantees of any of the
foregoing) heretofore or hereafter entered into affecting the use, enjoyment or occupancy of, or
the conduct of any activity upon or in, the Property and the Tmprovements, including any
extensions, renewals, modifications or amendments thereof (collectively, the “Leases”) and all
rents, rent equivalents, moneys payable as damages or in lieu of rent or rent equivalents, royalties
(including, without limitation, all oil and gas or other mineral royalties and bonuses), income, fees,
receivables, receipts, revenues, depos'its (including, without limitation, security, utility and other
deposits), accounts, cash, issues, proflts charges for services rendered, and other payment and
consideration of whatever form or nature received by or paid to or for the account of or benefit of
Borrower or its agents or employees ’from any and all sources arising from or attributable to the
Property and the Improvements, including, without limitation, -all hotel receipts, revenues and

18336624v6
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credit card receipts collected from guest rooms, restaurants, bars (including, without limitation,

service charges for employees and statt) mini-bars, meeting rooms, banquet rooms, apartments,

parking, and recreational facilities, hea]th club membership fees, food and beverage wholesale and
retail sales, service charges, conventlon services, special events, audio-visual services, boat
cruises, travel agency fees, telephone charges, laundry services, vending machines and otherwise,
all receivables, customer obligations, installment payment obligations and other obligations now
existing or hereafter arising or created’out of the sale, lease, sublease, license, concession or other
grant of the right of the possession, use and occupancy of all or any portion of the Property and
the Improvements or personalty located thereon, or rendering of services by Borrower or any
operator or manager of the hotel or the|commercial space located in the Improvements or acquired
from others £including, without limitation, from the rental of any office space, retail space, guest
rooms or other-space, halls, stores, an‘d offices, and deposits securing reservations of such space,
and charges foi_scivices such as room service, telecommunication and video, electronic mail,

internet connection and other commumcattons and entertainment services), license, lease, sublease
" and concession fees and ientals, and proceeds if any, from business interruption or other loss of
income insurance and any~other items|of revenue which would be included in operating revenues
under the Uniform System of Accounts for Lodging Industry, current edition (the “Rents”),

together with all proceeds from the sale or other disposition of the Leases and the right to receive
and apply the Rents to the paymen: of the Secured Debt, however to the right power, and authority
(the “License™) granted Borrower heiwith to collect and apply the Rents as provided herein.

1.14 Lease Assighmexnt: a certain Assignment of Rents and Leases
between Borrower and Lender of even date herewith and all modifications or amendments thereto
or extensions thereof,

1.15 Loan Agreement: a cerizin’Loan Agreement between Borrower
and Lender of even date herewith and all modifications ‘or amendments thereto or extensions
thereof.

1.16  Loan Decuments: this Mortgage, the Note. the Lease Assignment,
the Loan Agreement and any and all other documents or instruments re'ated thereto or to the
Secured Debt now or hereafter given by or on behalf of Borrower to Lendes.

1.17  Maturity Date: January 1, 2022.

1.18 Note: a certain Promissory Note of even date herewitk iade by
Borrower in favor or Lender in the amount of $11,000,000.00 and all modifications, renewals and
extensions thereof, which Note is payable in monthly installments until the Maturity Date subject
to any call option of Lender to accelerate the principal due as may be set forth in the Note. The
Note constitutes a business or commercial loan and is not a consumer loan,

1.19  Partieslin Interest: as defined in clause (d) of Paragraph 7.1.

1.20 Personalty all of Borrower’s interest in the personal property of
any kind or nature whatsoever, whether tangible or intangible, whether or not any of such personal
property is now or becomes a “fixture” or attached to the Realty, which is used or will be used in
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the construction of, or is or will be placled upon, or is derived from or used in connection with, the
maintenance, use, occupancy or enjoyment of the Realty, including, without limitation, all
accounts, documents, instruments, chattel paper, equipment, general intangibles, inventory (as
those terms are defined in the Uniform Commercial Code of the State of Illinois), those items of
personal property listed on Exhibit “BP attached hereto, all plans and specifications, contracts and
subcontracts for the construction, reconstruction or repair of the Improvements, bonds, permits,
licenses, guarantees, warranties, cau:lses of action, judgments, claims, profits, rents, security
deposits, utility deposits, refunds of fees or deposits paid to any governmental authority, letters of
credit, policies and proceeds of insurance, together with all present and future attachments,
accretions, accessions, replacements ahd additions thereto and products and proceeds thereof.

1.21  Property: the Realty and Personalty or any portion thereof or
interest therein; ¢xcept as the context otherwise requires.

1,72 Property Liabilities: as defined in clause (d) of Paragraph 4.1.

1.23 (Property Taxes and Charges: as defined in clause (b) of
Paragraph 4.1. |
|

1.24 Realtx.l he Land and Improvements or any portion thereof or
interest therein, as the context requires.

1.25 Secured Debt: "to the extent not prohibited by applicable Laws,
collectively (and each, a “Secured Debt™) (a) all indckiedness and other obligations now owing or
hereafter incurred by Borrower to Lenﬁer pursuant to tie Note and the other Loan Documents, and
includes, without limitation, all prmc1pal interest, additicuz! interest, fees, late charges and other
sums, charges, premiums and other amounts due or to-becoma. due under the Note and Loan
Documents, together with any other| sums expended or advanced by Lender under the Loan
Documents or otherwise with respect to the care or preservation of tiiz Property or the enforcement
of the Loan Documents, including, without limitation, any legal tees or costs incurred by the
Lender; (b) each renewal, extension, cpnsolidation or refinancing of any of the foregoing, in whole
or in part; and (c) every other liability now or hereafter owing by the Beirower to the Lender,
including, without limitation, every llablllty, whether owing only by Borrower or-by Borrower
with one or more others in a several, Jomt or joint and several capacity, whether cwing absolutely
or contingently, whether created by note, overdraft, guaranty of payment or other cc ntiact or by
quasi-contract, tort, statute or other loperatlon of law, whether incurred directly to l.eader or
acquired by Lender by purchase, pledge or otherwise; and (d) all costs and expenses, including
attorney fees, incurred by Lender in connection with the Note, the Loan Documents, or in
connection with the collection of any portion of the indebtedness or other obligations described in

(2), (b), or (c) hereof.
1.26  Taking: as defined in Paragraph 5.1.

1.27 Taking Proceeds: as defined in clause (a) of Paragraph 5.3.

18336624v6
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2. Granting Clauses. For valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Borrower has executed and delivered the Loan Documents
and hereby irrevocably mortgages, gralnts bargains, sells, pledges, transfers, assigns and warrants
to Lender all of Borrower’s estate, rlght title and leasehold interest in, to and under, and grants to
Lender a first and prior security interest in, Borrower’s leasehold interest in the Property and any

and all of the following, whether now (‘)wned or held or hereafter acquired or owned by Borrower:

(a) All of |Borrower’s leasehold estate in the Land, including
Borrower’s right, title interest, benefits and privileges arising out of the following: that certain
Agreement of Sublease Agreement dated January 24, 2007, having a commencement date of
January 24, 2007 and an expiration [date of December 31, 2127 if all extension options are
exercised, originally by and between Northbrook Hotel Group L.P., an Illinois limited partnership,
as subtenant, a1:a -CL Founders Drive, LLC, an [llinois limited liability company, as sublandlord,
(said sublandlord's interest in the lan:d was created by that ground lease memorialized by that
certain Short Form aid. idemorandum of Ground Lease recorded July 31, 2006 as Document
Number 0621218089, bv2id between’Chicago Title Land Trust Company, as Trustee under Trust
Agreement dated May 31, 2036.and known as Trust Number 1114332, as lessor, and FCL
Founders Drive, LLC, an Illinois limited liability company, as lessee, and Assignment and
Assumption of Agreement recorded November 24, 2010 as Document Number 1032842097, by
and between FCL Founders Drive, LL;(‘, an [llinois limited liability company, assignor, to Willow
Investments Partners, LLC, a Delawalr& limited liability company, assignee; and Ground Lease
Assignment and Assumption Agreemem recorded May 22, 2014 as Document Number
1414235203, by and between Chlcago Title. Land Trust Company, as Trustee under Trust
Agreement dated May 31, 2006 and kpown as Trust’ Mumber 1114332, assignor, to Parcel SE-1B-
2 LLC, an Illinois limited liability company, assgiee). The Agreement of Sublease is
memorialized by that certain Memorandum of Agreemem of Sublease recorded on May 17, 2007
as Document Number 0713739089; |and Assignment ¢f Agreement of Sublease recorded on
August 22, 2019 as Document Number 1923415100, by and setwsen Northbrook Hotel Group,
L.P., an Hlinois limited hablllty company, assignor, to BSPRT Naithbrook, LLC, a Delaware
llmlted liability company, assignee; and Memorandum of Sublease . Assignment and Assumption
Agreement recorded October 15, 2019 as Document Number 1928822153, l*, and between Willow
Investment Partners, LLC, a Delaware limited liability company, assignory.to Parm Hotel
Management Northbrook LLC, an Illinois limited liability company, assignes, {as assigned,
hereinafier referred to as the “Ground! Lease Agreement”)

(b) All Leases;

(¢)  Allprofits and sales proceeds, including, without limitation, earnest
money and other deposits, now or hereafier becoming due by virtue of any contract or contracts
for the sale of Borrower’s interest in the Property;

(dy  All proceeds (including claims thereto or demands therefor) of the
conversion, voluntary or involuntary, permitted or otherwise, of any of the foregoing into cash or

liquidated claims; and

(e}  AllInsurance Proceeds and all Taking Proceeds.

18336624v6
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FOR THE PURPOSE OF SECURING THE FOLLOWING
OBLIGATIONS OF BORROWER TO LENDER, in such order of priority as Lender may elect:

(1)  Payment of the Secured Debt;

(2) Payment of such additional sums with interest thereon which
may hereafter be loaned to Borrower by Lender or advanced under the Loan Documents to protect
the security of this Mortgage at the default rate set forth in the Note, even if the sum of the amounts
outstanding at any time exceeds the amount of the Note; and

(3) Due, prompt and complete observance, performance,
fulfillment and-aischarge of each and every obligation, covenant, condition, warranty, agreement
and representation rantained in the Loan Documents.

This“Mortgage is also intended to be a Security Agreement under the
Uniform Commercial Code as i force from time to time in the State of Illinois as well as a
Mortgage. Accordingly, Borrower hereby grants to Lender a security interest in all items of
personal property described hereiriabove. Borrower named herein shall be the “debtor” and Lender
named herein shall be the “secured parv”. Borrower hereby authorizes Lender to file, without
execution by Borrower where permittea by law, one or more financing statements or continuation
statements and amendments thereto relating to-the Personalty. Time is of the essence of the
obligations of the parties hereunder.

TO HAVE AND TO HOL®2 2! and singular the Property and all parts
thereof unto Lender and its successors and assigns forever, subject, however, to the terms and
conditions herein.

3. Representations and Warranties. It 1s a'condition of this Mortgage that
the warranties and representations below in this Paragraph be true, coirect and complete at all
times, and Borrower hereby represents and warrants to Lender as follows:

3.1 Due Organization, Authority. Borrower is a limited liability
company that is duly organized and validly existing, and in good standing unde: the iaws of the
State of Delaware and registered to do business in the State of Illinois and has power adequate to
carry on its business as presently conducted, to own the Property, to make and enter into the Loan
Documents and to carry out the transactions contemplated therein.

3.2  Execution, Delivery and Effect of Loan Documents. The Loan
Documents have each been duly authorized, executed and delivered by Borrower, and each is a
legal, valid and binding obligation of Borrower, enforceable in accordance with its terms, except
to the extent that the enforceability thereof may be limited by bankruptcy, insolvency or other
similar laws affecting creditors’ rights generally and subject to the exercise of judicial discretion
in accordance with general principles of equity (regardless whether enforcement is sought in a
proceeding in equity or at jaw).

1R336624v6
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33 Other Obligations. Borrower is not in violation of any term or
provision of any document governing its organization or existence or in default under any
instrument or obligation relating to Borrower’s business, Borrower’s assets or the Property. No
party has asserted any claim or default relating to any of the Borrower’s assets or the Property.
The execution and performance of the Loan Documents and the consummation of the transactions
contemplated thereby will not result in any breach of, or constitute a default under, any contract,
agreement, document or other instrument to which Borrower is a party or by which Borrower may
be bound or affected, and, to Borrower’s knowledge, do not and will not violate or contravene any
Law to which Borrower is subject; nor do any such instruments impose or contemplate any
obligations which are or will be inconsistent with the Loan Documents. Borrower has filed all
federal, state; county and municipal income tax returns required to have been filed by Borrower
and has paid 21l taxes which have become due pursuant to such returns or pursuant to any
assessments recor-ed by Borrower. Borrower does not know of any basis for additional assessment
with regard to any such tax. To Borrower’s knowledge, no approval by, authorization of, or filing
with any federal, state’or municipal or other governmental commission, board or agency or other
governmental authority is necessary in connection with the authorization, execution and delivery
of the Loan Documents.

3.4  Corstruction and Completion of Improvements. The presently
existing Improvements, if any hav: teen completed and installed by Borrower, have been
completed and installed in a good and wo:kinanlike manner, in compliance with all Laws and the
plans and specifications previously delivered to. Lender. The Improvements are served by electric,
gas, sewer, water, telephone and other utilities required for the present and contemplated uses and
operation thereof. Any and all streets, other off-site improvements, access to the Property
necessary for its present and contemplated uses anu-oreration and service by utilities have been
completed, are serviceable and have been accepted o1 spproved by appropriate governmental
bodies.

Borrower understands that any septic systeinansewage treatment facility or
sewer line on the Property or to be constructed from the Property 1¢"a public sewer line and all
personal property and rights therein are mortgaged to Lender hereundcr as part of the Property,
whether located on the Property as described in Exhibit “A” or adjacent to'or connected with the
same. Borrower covenants not to allow any tie-ons or connections to any su:h sewer facility or
sewer line or to allow any person to use the sewer facility or sewer line of .0 make any
modifications in the plans and specification or construction contract for the constiuction of any
such sewer facility or sewer line without the written consent of Lender not to be unreasonably
withheld, conditioned or delayed. Borrower understands that such consent may be withheld and/or
conditioned upon receipt of documentation and assurances reasonably acceptable to the Lender,
and that the Lender will have the first right and lien as secured hereby to any monies or revenues
arising from any such tie-ons, connections, or use.

3.5  Legal Actions. There are no (1) actions, suits or proceedings
including, without limitation, any condemnation, insolvency or bankruptcy proceedings, pending
or, to Borrower’s knowledge, threatened against or affecting Borrower, its business or the Ground
Lease, or (ii) investigations, at law or in equity, before or by any court or governmental authority,
pending or, to the best of Borrower’s knowledge and belief, threatened against or affecting

18336624v6
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Borrower, Borrower’s business or the Ground Lease, except actions, suits and proceedings covered
by insurance and previously disclosed in writing to Lender. Borrower is not in default with respect
to any order, writ, injunction, decree or demand of any court or any governmental authority
affecting Borrower or the Ground Lease. Furthermore, to the best knowledge and belief of
Borrower, there is no basis for any unfavorable decision, ruling or finding by any court or
governmental authority which would in any material respect adversely affect (a) the validity or
enforceability of the Loan Documents, or (b} the condition (financial or otherwise) or ability of
Borrower to meet Borrower’s obligations under the Loan Documents.

3.6  Financial Statements. All statements, financial or otherwise,
submitted io__ender in connection with the transaction evidenced by the Loan Documents are true,
correct and.complete in all respects, and all such financial statements have been prepared in
accordance withi zenerally accepted accounting principles consistently applied and fairly present
the financial condirion of the parties or entities covered by such statements as of the date thereof
and no additional borroviings have been made by such parties or entities or any of them, since the
date thereof, nor has Borrewer, or any such party or entity experienced a material, adverse change
in its finances, business, opezations, affairs or prospects since the date thereof. Borrower and each
such party or entity is now solvent.

3.7  |Reservedl

3.8  Title to Prcperty. Borrower has good and clear record and
marketable title to a leasehold estate in the Lar.d and good and merchantable title to the Personalty
and Borrower shall and will warrant and forever defend the title thereto and Lender’s first and
prior licn on Borrower’s leaschold estate in the Land-unto Lender, its successors and assigns,
subject to all matters identified as special exceptions in tos vitle insurance policy issued to Lender,
against the claims of all persons whomsoever.

3.9  Compliance with Laws. To Boricwer’s knowledge, Borrower’s
use of the Property complies with all Laws.

3.10 Independence of the Property. Borrowsr has not by act or
omission permitted any building or other improvements on property not coverad by this Mortgage
to rely on the Property or any part thereof or any interest therein to fulfill any municipal or
governmental requirement for the existence of such property, building or improveinén's; and no
Improvement on the Property shall rely on any property not covered by this Mortgége or any
interest therein to fulfill any governmental or municipal requirement. Borrower has not by act or
omission impaired the integrity of the Property as a single, separate, subdivided zoning lot separate
and apart from all other property.

L8336624ve
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4, Borrower’s Covenants.

4.1 Payments.

(a)  Secured Debt. Borrower shall pay or cause to be paid
promptly to Lender, when due and in the manner prescribed an any governing documents,
including, without limitation the Loan Documents, any indebtedness constituting a Secured Debt,
as that term is defined in Section 1.25 of this Mortgage.

{(b)  Property Taxes and Charges. Except as provided in
Paragraph'4.)(e), Borrower shall pay, prior to delinquency, all real estate taxes and personal
property taxcs. hetterments, assessments (general and special), imports, levies, water, utility and
sewer charges;-and any and all income, franchise, withholding, profits and gross receipts taxes,
other taxes and ciieigss, all other public charges whether of a like or different nature, imposed
upon or assessed agatist Borrower or the Property or upon the revenues, rents, issues, income and
profits or use or possessicnthereof, and any stamp or other taxes which may be required to be paid
with respect to any of the Lean Documents, any of which might, if unpaid, result in a lien on the
Property, regardless to whom paid or assessed (“Property Taxes and Charges”). Borrower shall
furnish Lender with receipts shoving payment of the Property Taxes and Charges prior to the
applicable delinquency date thereof.

As used ip-this Paragraph 4.1(b), the term “real estate taxes”
shall include any form of assessment, license fue, license tax, business license fee, business license
tax, commercial rental tax, levy, charge, penaliy, tax or similar imposition, imposed by any
authority having the direct power to tax, including any.<ity, county, state or federal government,
or any school, agricultural, lighting, drainage or other mirrovement or special assessment district
thereof, against any legal or equitable interest in the Prope:ty.

(¢)  Taxeson Lender. Ifany Law/ of the State of lllinois or the
United States or any other governmental authority imposes upon Lerderthe obligation to pay the
whole or any part of the Property Taxes and Charges or changes in any way the Laws relating to
taxation so as to adversely affect the Loan Documents or Lender, then Borrower shall pay the
Property Taxes and Charges or reimburse Lender immediately therefor, unleas ir. the opinion of
counsel to Lender, it might be unlawful to require Borrower to pay the same ¢r such payment
might result in the imposition of interest prohibited by Law.

(d)  Liabilities. Except as provided in Paragraph4.1(e),
Borrower shall pay, prior to delinquency, all debts and liabilities incurred in the construction,
operation, development, use, enjoyment, repair, maintenance, replacement, restoration and
management of the Property (“Property Liabilities™), including, without limitation, utility charges,
sums due mechanics and materialmen and other sums secured or which might be secured by liens
on the Property.

{e}  Right to Contest. Borrower may, in good faith, by

appropriate procecdings, contest the validity, applicability or amount of any asserted Property
Taxes and Charges or Property Liabilities (“Contested Sums”), after written notice of the same to
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Lender. During such contest, Borrower shall not be deemed in default hereunder if (i) prior to
delinquency of the Contested Sum, Borrower deposits with Lender cash or other security, in form
satisfactory to Lender in its sole unfettered discretion, adequate to cover the payment of such
Contested Sum and any obligation, whether mature or contingent, of Borrower or Lender therefor,
together with interest, costs and penalties thereon and (ii} Borrower promptly causes to be paid
any amounts adjudged to be due, together with all costs, penalties and interest thereon, before such
judgment becomes final. Each such contest shall be concluded and the Contested Sum, interest,
costs and penalties thereon shall be paid prior to the date such judgment becomes final or any writ
or order 1s issued under which the Property could be sold pursuant to such judgment.

(f) Expenses. Borrower shall, to the extent allowed by Law,
pay on demand but without counterclaim, setoff, deduction, defense, abatement, suspension,
deferment, dizcrimination or reduction, all fees (including, without limitation, reasonable
attorneys’ fees atiisbursements), taxes, except income taxes, recording fees, commissions and
other habilities, costs-an< expenses incurred in connection with (1) the making or enforcement of
the Loan Documents; (il -Lender’s exercise and enforcement of its rights and remedies under
Paragraphs 7, 8, and elsewhere hereof; and (ii1} Lender’s protection of the Property and its interest
therein.

Borrower is not entitled to any credit on any indebtedness constituting a Secured Debt by reason
of the payment of any sums required to'bs naid under subparagraph 4.1(b) through (f).

4.2  QOperation of the ljrphertv.

(a) Maintenance 2u/ Alterations. Subject to the terms of the
Franchise Agreement (including any PIP prepared by & ranchisor from time to time), Borrower
shall maintain and preserve the Property in habitable repair and condition in accordance with
applicable codes and regulations. Borrower shall pursue diligeitly any remedies or recourse which
Borrower may have under the Franchise Agreement or othér ogreements, warranties and
guarantees relating to the Property. Borrower shall not commit, permit ot suffer any waste of the
Property or any use or occupancy which constitutes a public or private nuisance. Except as
contemplated in the Loan Agreement, Borrower shall not make any material alterations,
improvements, additions, utility installations or the like to the Property withcut tae prior written
consent of Lender in each instance; provided, however, Borrower may, subject t0..n¢ Franchise
Agreement (including any PIP prepared by Franchisor from time to time) make replaczments or
substitution of any items of the Property if the replacement or substitution is of a quality, utility,
value, condition and character similar to or better than the replaced or substituted item and s free
and clear of any lien, charge, security interest or encumbrance, except as created or permitted by
this Mortgage.

{b)  Liens. Except as provided in Paragraph 4.1(e), Borrower
shall promptly discharge or transfer to bond any mechanics’, laborers’, materialmen’s or similar
lien, charge, attachment, or lis pendens filed or recorded which relates to Borrower or the Property.

(¢c)  Compliance with Laws and Private Covenants. Borrower
shall truly keep, observe and satisfy all, and not suffer violations of, any federal, regional, state

10
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and local laws, ordinances, rules, regulations, statutes, decisions, orders, judgments, directives or
decrees of any governmental or regulatory authority court or arbitrator (herein collectively
“Laws”) and private covenants affecting the Property applicable to Borrower, in each case, in all
material respects,

(d)  Use and Management. The Property shall at all times be
used as a hotel pursuant to the Franchise Agreement or a replacement franchise agreement
reasonably approved by Lender. The Property shall at all times be managed by a leasing and
management agent which has been approved by the Lender prior to execution of any such leasing
and management agreement with the same; provided, however, that Borrower may manage the
Property unti’ the occurrence of an Event of Default hereunder, which is continuing. Any change
in the use ofthe Property or the management agent shall be subject to the prior written approval
of Lender.

{(e) Inspection. Borrower shall permit Lender to enter upon and
inspect the Property at/rcasonable times on reasonable notice without delay, hindrance or
restriction.

43  Insurance. Borrower, at its sole cost, for the mutual benefit of
Borrower and Lender, shall obtain’ard maintain during the Term the following policies of
insurance:

(a)  Property insurance insuring against loss or damage customarily
included under so called “all risk” or “special forpa” policies including fire, hightning, flood,
earthquake, vandalism, and malicious mischief, boilera:d machinery and, if available, “certified”
{as defined in the Terrorism Risk Insurance Act of 2002)Vacts of terrorists (or such policies shall
have no exclusion from coverage with respect thereto) and such other insurable hazards as, under
good insurance practices, from time to time are insured against for other property and buildings
similar to the Property in nature, use, location, height, and type of construction. Such insurance
policy shall also insure costs of demolition and increased cost of constiuction (which insurance for
demolition and increased cost of construction may contain a sub-limi: satisfactory to Lender).
Each such insurance policy shall (i) be in an amount equal to the greater of(4)) ope hundred percent
(100%) of the then replacement cost of the property based on a current appralsal yr derived from
a 3rd party valuation method without deduction for physical depreciation, and (B)'s:ch amount as
is necessary so that the insurer would not deem Borrower a co-msurer under sucli policies, (ii}
have deductibles no greater than the lesser of $100,000 or five percent (5%) of Net Crerating
Income per occurrence, and (iii) contain an agreed amount replacement cost endorsement with a
waiver of deprebiation, and shall cover, without limitation, all tenant improvements and
betterments that Borrower is required to insure pursuant to any Lease on a replacement cost basis.
If the insurance required under this subparagraph is not obtained by blanket insurance policies, the
insurance policy shall be endorsed to also provide guaranteed building replacement cost to the
Improvements and such tenant improvements in an amount to be subject to the consent of Lender,
which consent shall not be unreasonably withheld, but in all events, not less than would be required
to restore the Property following a Casualty. Lender shall be named Lender Loss Payee on a
Standard Mortgagee Endorsement.
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(b)  Flood insurance if any part of the Improvements is located in an area
identified by the Federal Emergency Management Agency as an area having special flood hazards,
in an amount at least equal to the maximum limit of coverage available under the National Flood
Insurance Plan with respect to the Property; provided, however, that Lender shall be entitled to
require flood msurance in amounts greater than the foregoing, in its reasonable discretion. Flood
insurance deductibles shall be no greater than 5% of the total insurable value when flood insurance
is provided in excess of the NFIP limit.

(¢}  Public liability insurance, including (i) “Commercial General
Liability Insurance”, (ii) “Owned”, “Hired” and “Non Owned Auto Liability” (if applicable); and
(iii} umbrell2 liability coverage for personal injury, bodily injury, death, accident and property
damage, sucii msurance providing in combination no less than $5,000,000 per occurrence and in
the annual aggrcnate on per location basis, if aggregate limits are shared with other locations the
amount of umbreils Ilability insurance to be provided shall be not less than $20,000,000. The
policies described i this subsection shall also include coverage for elevators, escalators,
independent contractors. “Contractual Liability” (covering, to the maximum extent permitted by
law, Borrower’s obligation to indemnify Lender as required under this Agreement and the other
Loan Documents), “Products” and “Completed Operations Liability” coverage.

(d)  Rentalloss and/or business interruption insurance (i) with Lender
being named as “Lender Loss Payee”, (i} i1 an amount equal to one hundred percent (100%) of
the projected Rents from the Property during the period of restoration; and (iit) containing an
extended period of indemnity endorsement which provides that after the physical loss to the
Property has been repaired, the continued loss of income will be insured until such income either
returns to the same level it was at prior to the loss, i thie expiration of twelve (12) months from
the date that the Property is damaged, whichever first ocears, and notwithstanding that the policy
may expire prior to the end of such period. The amount efsuch insurance shall be increased from
time to time during the Term as and when the estimated or actial Rents increase.

(e) To the extent such equipment 1S/ lccated at the Property,
comprehensive boiler and machinery insurance covering all high pressare boilers (if applicable)
against physical damage, rent loss and improvements loss and covering,-without limitation, all
tenant improvements and betterments that Borrower is required to insure pursiant to the lease on
a replacement cost basis and in the minimum amount of $3,000,000.

H Worker’s compensation and disability insurance with respec. to any
employees of Borrower, if any, as required by any Legal Requirement.

(g}  During any period of construction, repair or restoration, builder’s
“all-risk™ insurance 1n an amount equal to not less than the full insurable value of the Property,
against such risks (including fire and extended coverage and collapse of the Improvements to
agreed limits) as Lender may request, in form and substance acceptable to Lender, and coverage
to compensate for the cost of demolition and the increased cost of construction in an amount
satisfactory to Lender,
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(h)  Such other insurance (including environmental liability insurance,
earthquake insurance and windstorm insurance) as may from time to time be reasonably required
by_Lender in order to protect its interests. When Earthquake coverage is required, amount of
coverage should be equal to probable maximum loss plus twelve (12) months of business
interruption with max deductible of 5%. Windstorm coverage must be provided at full replacement
cost with a maximum deductible of 3%.

Section 4.3.1 Insurance Policies

All policies of insurance (the “Policies”) required pursuant to these
insurance requirements shall (i) be issued by companies approved by Lender and licensed to do
business in the-S(ate, with a claims paying ability rating of “AA™ or better by S&P (and the
equivalent by any cther Rating Agency) and a rating of A:VII or better in the current Best’s
Insurance Reports; (1i) nz:ne Lender and its successors and/or assigns as their interests may appear
as the mortgagee (in the -ase of property and rent loss or business interruption insurance) or an
additional insured (in the rasz _of hability insurance); (iit) contain (in the case of property
insurance) a Non-Contributory Standard Mortgagee Clause and a Lender’s Loss Payable
Endorsement, or their equivalents, naming Lender as the Person to which all payments made by
such insurance company shall be paid: [iv} provisions permitting Borrower to waive its rights of
subrogation against Lender; (v) contain'such provisions as Lender deems reasonably necessary or
desirable to protect its interest, including (A)-endorsements providing that neither Borrower,
Lender nor any other party shall be a co-insuter under the Policies, (B) that Lender shall receive
at least thirty (30} days’ prior written notice of ar.y :podification, reduction or cancellation of any
of the Policies, (C) an agreement whereby the insurerwzives any right to claim any premiums and
commissions against Lender, provided that the policyzed not waive the requirement that the
premium be paid in order for a claim to be paid to the incured and (D) providing that Lender is
permitted to make payments to effect the continuation of such Policy upon notice of cancellation
due to non-payment of premiums; (vi) in the event any insurance peitey (except for general public
and other liability and workers compensation insurance) shall contain breach of warranty
provisions, such policy shall provide that with respect to the interest ¢ f [ender, such insurance
policy shall not be invalidated by and shall insure Lender regardless of (AY anv act, failure to act
or negligence of or violation of warranties, declarations or conditions containcd ir snch policy by
any named insured, (B) the occupancy or use of the premises for purposes more hizardous than
permitted by the terms thereof, or (C) any foreclosure or other action or proceediig taken by
Lender pursuant to any provision of the Loan Documents; and (vii) be satisfactory in iorm and
substance to Lender and approved by Lender as to amounts, form, risk coverage, deductibles, loss
payees and insureds. Borrower shall pay the insurance premiums for such Policies (the “Insurance
Premiums”) as the same become due and payable and furnish to Lender evidence of the renewal
of each of the Policies together with (unless such Insurance Premiums have been paid by Lender
pursuant to this Mortgage) receipts for or other evidence of the payment of the Insurance Premiums
reasonably satisfactory to Lender. Tf Borrower does not furnish such evidence and receipts prior
to the expiration of any expiring Policy, then Lender may, but shall not be obligated to, procure
such insurance and pay the Insurance Premiums therefor, and Borrower shall reimburse Lender
for the cost of such Insurance Premiums promptly on demand, with interest accruing at the Default
Rate. Borrower shall deliver to Lender a certified copy of each Policy within thirty (30} days after
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its effective date, provided that the Policy is available. Within thirty (30) days after request by
Lender, Borrower shall obtain such increases in the amounts of coverage required hereunder as
may be reasonably requested by Lender, taking into consideration changes in the value of money
over time, changes in liability laws, changes m prudent customs and practices, and the like.

Borrower, to the full extent permitted by Law and to the full extent
permitted without invalidating the insurance policies required above, hereby waives the right of
subrogation against Lender. Borrower will inform its insurers of the waiver and obtain a waiver of
subrogation endorsement if applicable. Lender shall not, because of accepting, rejecting, approving
or obtaining nsurance, incur any liability for (i) the existence, nonexistence, form or legal
sufficieney thereof, (ii) the selvency of any insurer, or (ii1) the payment of losses. Borrower shall
keep, observé and satisfy, and not suffer violations of, the requirements of insurance companies
and any bureae-oragency which established standards of insurability affecting the Property, and
pertaining to acts ceinmitted or conditions existing thereon. Upen foreclosure of this Mortgage or
other transfer of title ot 2ssignment of the Property in discharge, in whole or part, of the Secured
Debt, all right, title ana sntcrest of Borrower in and to all policies of insurance required by this
Paragraph 4.3 shall inure to the benefit of and pass to the purchaser at such sale.

44  Esciow. (a) To secure the payment of the Property Taxes and
Charges referred to in Paragraph 4.1 ap« the Insurance Premiums referred to in Paragraph 4.3, on
the date hereof Borrower shall deposit v/itii Zender an amount equal to one-twelfth (1/12'%) of the
sum of the Property Taxes and Charges n:xt eaming due plus an amount equal to one-twelfth
(1712 of the Insurance Premiums next coniing due. Additionally, Borrower shall deposit, in
addition to the monthly installments of interest (znd, when due, principal) due and payable under
the Note, monthly until the Secured Debt is fully paid tiae following sums (collectively the “Tax
and Insurance Deposits™):

() a sum equal to one-twelfth (1/12th) nf the annual Property Taxes
and Charges next due on the Property, all as reasonably estimated 0y L ender (the “Tax Deposits™);

(i)  a sum equal fo one-twelfth (1/12th) of the annual Insurance
Premiums next payable for the insurance herein required to be maintained on or with respect to
the Property (the “Insurance Deposits™); and

(i)  notwithstanding (i} and (i) above the amount of thie mitial Tax
Deposits shall be increased by Lender, and Borrower shall pay the amount estimated ty )ender,
to adequately fund the escrow to pay taxes, assessments and Insurance Premiums next due
following the date hereof.

The amounts paid as Tax and Insurance Deposits are herein called the
“Other Payments.”

(b)  Should the total Tax and Insurance Deposits on hand not be
sufficient to pay all of the Property Taxes and Charges and Insurance Premiums, together with all
penalties and interest thereon, when the same become due and payable, then the Borrower shal!
pay to Lender promptly following written demand any amount necessary to make up the
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deficiency. If the total of such Tax_and Insurance Deposits exceeds the amount required to pay
the Property Taxes and Charges and Insurance Premiums, such excess shall be credited on the
immediate subsequent payments to be made for such items.

(¢)  Allsuch Tax and Insurance Deposits:

Q) shall be held by Lender or a depository designated by Lender, in
trust, with no obligation to segregate such payments and without any obligation arising for the
payment of any interest thereon;

(i)  shall be held in trust to be applied by Lender for the purposes for
which made{a< hereinabove provided) subject, however, to the security interest granted Lender
herein; and

(d)  Provided that no Event of Default (as hereinafter defined)
exists and there are sufiicienit funds in the Tax and Insurance Deposits, Lender agrees to make the
payment of the Property Taxes and Charges or insurance premiums with reasonable promptness
following its receipt of apprepriate tax and/or insurance bills therefor, or alternatively upon
presentation by Borrower of recevts (paid for) tax and/or insurance bills Lender shall reimburse
the Borrower for such Property Taxe’ and Charges and insurance premium payments made by the
Borrower.

(¢)  Upon thke occurrence of an Event of Default, which is
continuing, Lender may, at its option, without beiig < equired to do so, apply any Tax and Insurance
Deposits on hand on account of any of the Indebtediiess; in such order and manner as Lender may
elect. When the Indebtedness has been fully paid, then &0y remaining Tax and Insurance Deposits
shall be paid to the Borrower.

Notwithstanding the foregoing, in no everu ziiall Lender establish escrows
for taxes and insurance on more than one loan to Borrower.

4.5  Sales and Encumbrances. (a}) Borrower-shall not, without the
prior written consent of Lender, which consent, if given in Lender’s sole disrretion, may be
conditioned upon a change in the interest rate under the Note, payment of a fee or change in the
terms of the Note, delivery of a management contract approved by Lender with & rnanagement
company approved by Lender, and/or the satisfaction of other conditions required by Lender or
one or more of the foregoing or other requirements of Lender convey, assign, sell, mortgage,
encumber, pledge, dispose of, hypothecate, grant a security interest in, grant options with respect
to, or otherwise dispose of (directly or indirectly or by operation of law or otherwise, of record or
not), all or any part of any legal or beneficial interest in any part or all of the Property or the Leases,
or any interest therein, or any or all of the rents, issues, deposits or profits therefrom.

(b) Notwithstanding anything to the contrary contained in this Mortgage, the following
equity transfers shall be permitted without Lender’s consent:
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(1) the sale, transfer or issuance of shares of common stock (or
similar instrument) in any direct or indirect owner of any interest in Borrower that is a publicly
traded entity;

(i)  atransfer (but not a pledge) in one or a series of transactions
of the direct or indirect ownership interests in Borrower (provided, that, the foregoing shall not be
deemed to waive, qualify or otherwise limit Borrower’s obligation to comply with {or to cause the
compliance with) the other covenants set forth herein and in the other Loan Documents) so long
as, in any case, each of the following conditions is satisfied:

(A)  no Event of Default has occurred and is continuing, or would
occur as a resu't of such transfer;

(B)  Lender shall receive not less than thirty (30) days prior
written notice of such trzosfers;

(). no such transfers shall result in a change in the Control of
Borrower; :

(D) ‘afier giving effect to such transfers, the Property shall
continue to be managed by a property n2u2ger approved in accordance with the applicable terms
and conditions hereof’ and

(F)  no such transfers shall be permitted to any person or entity
which appears on the SND List (as defined in Parageaph 4 below).

{c) For purposes of this paragraph 4.5, “Contro?” shall mean the possession, directly or
indirectly, of the power to direct or cause the direction ofth,c management, policies or activities of
the Borrower, whether through ownership of beneficial interests, bv contract or otherwise.

{d) Upon written request from Lender, Borrower shall prowiptly provide Lender with a
revised organizational chart reflecting any equity transfer consummated in.accordance with this
paragraph 4.5,

4.6  Financial Records and Statements. Borrower shall aeep accurate
books and records in accordance with federal income tax basis of accounting, consisieutly applied,
in which full, true and correct entries shall be promptly made as to all operations of th Property
and shall permit all such books and records to be inspected and copied by Lender, its designee or
its representatives during customary business hours. Borrower shall deliver or cause to be
delivered to Lender within one hundred twenty (120) days after the end of each fiscal year a
statement of condition or balance sheet of Borrower relating solely to the Property as at the end of
such year and an annual operating statement showing in reasonable detail all income and expense
of Borrower with respect to the Property, both certified as to accuracy by Borrower, and a current
list of all persons then occupying portions of the Property under their Leases, the rentals payable
by such tenants and the unexpired terms of their Leases, certified as to their accuracy by a
representative of Borrower acceptable to Lender, and in form and substance satisfactory to Lender.
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4.7  Further Assurances. Borrower shall promptly upon request of
Lender and at no cost to Borrower (a) correct any defect, error or omission which may be
discovered n the contents of any Loan Document or in the execution or acknowledgement thereof;
(b) execute, acknowledge, deliver and record or file such further instruments (including, without
limitation, mortgages, deeds of trust, security agreements, financing statements and specific
assignments of rents or leases) and do such further acts, in either case as may be necessary,
desirable or proper in Lender’s opinion to (3) carry out more effectively the purposes of the Loan
Documents, (i1} protect and preserve the first and valid lien and security interest of this Mortgage
on the Property or to subject thereto any property intended by the terms hereof to be covered
hereby, including, without limitation, any renewals, additions, substitutions or replacements
thereto or'\1y) protect the interest and security interest of Lender in the Property against the rights
or interests o1 third parties.

Upon the occurrence and continuance of an Event of Default, Borrower,
Borrower hereby appointc Lender as it attorney in fact, coupled with an interest, to take the above
actions and to perform soch obligations on behalf of Borrower, at Borrower’s sole expense, if
Borrower fails to comply fully with Borrower’s obligations-under this Paragraph 4.7.

48  Ind°mnity. Borrower shall indemnify, defend and hold harmless
Lender from and against, and reimburse Lender for, all costs and expenses actually incurred by
Lender as a direct result of any claims, ¢er2nds, liabilities, losses, damages, judgments, penalties,
including, without limitation, reasonable attorneys’ fees and disbursements, which may be
imposed upon, asserted against or incurred ov paid by Lender by reason of, on account of or in
connection with any bodily injury or death or proper.v damage occurring in, upon or in the vicinity
of the Property through any cause whatsoever, or asseried against Lender on account of any act
performed or omitted to be performed under the Loan Documents or on account of any transaction
arising out of or in any way connected with the Property ©:-ine ] oan Documents.

49  No Preferences. Borrower shall nctzepay any sums borrowed from
anyone other than Lender, if, as a result of, or concurrently with the‘making of, such payments,
Borrower would then be in default under the Loan Documents or in the payment of obligations
incurred in the ordinary operation of the Property.

4.10 Notices. Borrower shall deliver to Lender at Lencer's address set
forth above, promptly upon receipt of the same, copies of all notices, certificates, docuinents and
instruments received by Borrower which materially and adversely atfect Borrower, th: Property
or the Leases.

411 Estoppel Certificates. Borrower shall promptly furnish to Lender
from time to time, on the request of Lender, but not more frequently than twice in a calendar year,
written statements signed and, if so requested, acknowledged, setting forth the then unpaid
principal, premium and interest on the Note and specifying any claims, offsets or defenses which
Borrower asserts against the Secured Debt or any obligations to be paid or performed by Borrower
under the Loan Documents, together with any other information reasonably requested by Lender.
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412 Legal Existence. If Borrower is executing this instrument as a
limited liability company, partnership, corporation, trust, or other form of entity or organization:

(a)  The Borrower warrants that (i) it is duly organized, validly
existing and in good standing under the laws of the state of its organization, (ii) it is duly qualified
to do business and is in good standing in the state where the Property is located, (iii) it has the
power, authority and legal right to carry on the business now being conducted by it and to engage
in the transactions contemplated by the Loan Documents, and (iv) the execution and delivery of
the Loan Documents and the performance and observance of the provisions thereof have been duly
authorized by all necessary actions of the Borrower.

(b)  The Borrower agrees that so long as any of its obligations
hereunder, or wader the Loan Documents remain unsatistied, it will not dissolve or liquidate (in
whole or in part)its ¢xistence, that it will maintain its existence, will not dissolve or otherwise
dispose of all or substantially all of its assets and will not consolidate with or merge into another
corporation or partnershirr,-without the prior express written consent of the Lender except as may
be otherwise provided hereir. ‘

(c) . Borrower agrees that so long as any of its obligations
hereunder, or under the Loan Dociirants, remain unsatisfied it will not change its place of
business, or if it has more than one place0f business, it will not change its chief executive office
(i.e. the place from where the Borrower manages-the main part of its business operations or affairs),
unless Borrower shall have delivered to Lend>r written notice of such proposed change not less
than thirty (30) days before the effective date of sucli change and shall have taken all action which
Lender determines to be reasonably necessary or-decirable to file or amend any Uniform
Commercial Code financing statement or continuation statement regarding the loan evidenced and
secured by the Note and the Loan Documents.

{d) If Borrower as an individua!“is executing this instrument,
Borrower agrees that so long as any of its obligations hereunder, or.unzer the Loan Documents,
remain unsatisfied, Borrower will not change his or her place of residence unless Borrower shall
have delivered to Lender written notice of such proposed change not lesc than thirty (30) days
before the effective date of such change, and shall have taken all action with L>nd.r determines to
be reasonably necessary or desirable to file or amend any Uniform Commercial'Csde financing
statement or continuation statement regarding the loan evidenced and secured by the ™Note and the
Loan Documents.

(e}  Borrower shall not change its name or identity unless
Borrower shall have delivered to Lender written notice of such proposed change not less than thirty
(30) days before the effective date of such change and shall have taken all action which Lender
determines to be reasonably necessary or desirable to file or amend any Uniform Commercial Code
financing statement or continuation statement regarding the loan evidenced and secured by the
Note and the Loan Documents.

4.13 Defense and Notice of Actions. Borrower shall, without liability,
cost or expense to Lender, protect, preserve and defend title to its leasehold interest in the Property,
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the security hereof and the rights or powers of Lender, against all adverse claimants to title or any
possessory or non-possessory interests therein, whether or not such claimants or encumbrances
assert title paramount to that of Borrower or Lender or claim their interest on the basis of events
or conditions arising subsequent to the date hereof.

4.14 Lost Note. Borrower shall, if the Note is mutilated, destroyed, lost
or stolen deliver to Lender, in substitution therefor, a new promissory note containing the same
terms and conditions as the Note with a notation thereon of the unpaid principal and accrued and
unpaid interest, and that it is in substitution for the Note, all at Lender’s sole cost and expense.

4.15 Personalty. Borrower shall use the Personalty primarily for
business purpoces and keep it at the Land. Borrower shall immediately notify Lender in writing
of any change i iis place of business and, as of the execution hereof and hereafter from time to
time when requesicZ ty Lender, upon any acquisition of items or property constituting Personalty,
Borrower shall providé Liénder with a current, accurate inventory of the Personalty.

416 /SDN List. An Event of Default shall exist if the following appear
on the list of Specially Designaied Nationals and Blocked Persons that is maintained by the U.S.
Treasury Department’s Office of Foreign Assets Control (“OFAC”) or on any other similar list
maintained by any governmental entitv or agency (collectively, the “SDN List™): (a) Borrower;
{b) any partner of Borrower; (¢} any.rerson or entity related to Borrower under the Loan
Documents or (d) any assignee or transferec of 2ny interest (legal or beneficial) in Borrower.

4.17 Borrower’s Certif.c2ce. Borrower shall at the end of each calendar
quarter following the date hereof certify to Lender tns tellowing:

1. The quarterly management iepared financial statements are true
and correct;

2. The STR Report is based on the current sompetitive set and is an
accurate picture of the performance of the hotel located on the Property (the “Hotel); and

3. The Hotel 1s current on the franchise fees with )Vranchisor and,
otherwise, not in default of any of its obligations under the Franchise Agreement

5. Casualties and Takings.

5.1 Notice to Lender. In the event of an act or occurrence of any kind
or nature which results in damage, loss or destruction to the Property (a “Casualty”), or
commencement of any proceedings or actions which might result in a condemnation or other
taking for public or private use of the Property or which relates to injury, damage, benefit or
betterment thereto (a “Taking™), Borrower shall immediately notify Lender describing the nature
and the extent of the Taking or the Casualty, as the case may be. Borrower shall promptly furnish
to Lender copies of all notices, pleadings, determinations and other papers in any such proceedings
or negotiations.
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5.2 Repair and Replacement. In case of a Casualty, subject to the
Franchise Agreement (including any PIP prepared by the Franchisor from time to time) and the
availability of insurance proceeds from Lender pursuant to Paragraph 5.3(c)(ii) below Borrower
will promptly restore the Property to the equivalent of its original condition, so long as Lender
disburses to Borrower sufficient insurance proceeds and additional sums required to complete such
restoration. In case of a Taking, the Borrower will promptly restore, repair or alter the remaining
property in a manner reasonably satisfactory to the Lender, so long as Lender disburses to
Borrower sufficient condemnation proceeds in its possession to complete such restoration, repair
or restoration; provided, however, upon a Casualty or Taking, if Lender applies the Insurance
Proceeds (defined below) or the Taking Proceeds (defined below) to the reduction of the Secured
Debt, Bozraveer shall be obligated only to remove any debris from the Property and take such
actions as are _necessary to make the undamaged or non-taken portion of the Property into a
functional econoriic unit, insofar as is practicable under the circumstances.

-

5.0 Proceeds.

(2} . Collection. Borrower shall use commercially reasonable
efforts to collect the maximumamont of insurance proceeds payable on account of any Casualty
(“Insurance Proceeds™), and the miaxirum award of payment or compensation payable on account
of any Taking (“Taking Proceeds™). In tne case of a Casualty, Lender may, at its sole option, make
proof of loss to the insurer, if not madepiomptly by Borrower. Borrower shall not settle or
otherwise compromise any claim for Insutance.Proceeds or Taking Proceeds without Lender’s
prior written consent.

(b)  Assignment to Leader. Borrower hereby assigns, sets over
and transfers to Lender all Insurance Proceeds and Takirg Proceeds and authorizes payments of
such Proceeds to be made directly to Lender. Lender may, ar its sole option, apply such Proceeds
to either of the following, or any combination thereof:

(1) payment of any indebiesiness constituting a Secured
Debt, either in whole or in part, in any order determined by Lender 'n its sole and unfettered
discretion; or

i)  reparr or replacement, either partly oz excwely, of any
part of the Property so destroyed, damaged or taken, in which case Lender may impose such terms,
conditions and requirements for the disbursement of proceeds for such purposes as it, a.its sole
unfettered discretion, deems advisable. Lender shall not be a trustee with respect to any Insurance
Proceeds or Taking Proceeds, and may commingle Insurance Proceeds or Taking Proceeds with
its funds without obligation to pay interest thereon.

If any portion of any indebtedness constituting a Secured Debt shall thereafter be unpaid, Borrower
shall not be excused from the payment thereof in accordance with the applicable governing loan
documents, including, without limitation, the Loan Documents. Lender shall not, in any event or
circumstance, be liable or responsible for failure to collect or exercise diligence in the collection
of any Insurance Proceeds or Taking Proceeds. Notwithstanding anything set forth in the Loan
Documents to the contrary, in the event Lender elects to apply such Proceeds to payment of any
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indebtedness constituting a Secured Debt, either in whole or in part, Borrower may prepay the
remaining balance of the Secured Debt in full, but not in part, within ninety (90) days of Lender’s
application of such proceeds to the Secured Debt as set forth herein without prepayment premium,
minimum interest or penalty (other than the Exit Fee (as defined in the Note) which shall be due
and payable in connection with any such prepayment).

6. Legal Proceedings. Whether or not an Event of Default (as defined in
Paragraph 7.1) has occurred and exists, Lender shall have the right, but not the duty or obligation,
to intervene or otherwise participate in, prosecute or defend at any time any legal or equitable
proceedings (including, without limitation, any eminent domain proceedings) which, in Lender’s
sole unfetcared discretion, affect the Property, the Leases or any of the rights created by the Loan
Documents.

/. Defaults, Remedies of Lender.

7.V~ Defaults; Events of Default. Any of the following shall constitute
an “Event of Default” hereurider:

(a) | Sreach of Named Covenant. Any breach by Borrower of
the covenants in this Mortgage in Faragraphs 4.1 (Payments), 4.3 (Insurance), 4.5 (Sales and
Encumbrances} or 4.8 (Indemnity), and srch breach is not cured within any applicable notice
and/or cure period provided thereof, which breach shall immediately thereupon, without notice or
opportunity to cure, constitute an Event of De ault hereunder; or

(b)  Misrepresentations. Any representation or warranty made
by Borrower or any person(s) or entity(ies) comprising Purrower under the Loan Documents or
any certificate or side letter delivered in connection with th2Loan Documents proves to be untrue,
misleading or is not fulfilled; provided, however, that to the extent ihat the person or entity making
such representation or warranty had no actual knowledge of the taischood or misleading nature of
such representation or warranty when made and such representation o1 warranty can be made true
and correct by an action of such party, then such false or misleading rzpresentation or warranty
shall not constitute an Event of Default if Borrower or such Person makes ‘rue and accurate such
representation or warranty (by modifying or correcting the conditionn widerlying such
representation or warranty or taking such other action as may be required) within fificen (15) days
after Borrower’s or such Person’s or entity’s discovery of such underlying conditiox; 01

(c}  Breach of Covenant. Any breach by Borrower of any other
covenant in the Loan Documents or failure to observe or perform any other covenant, agreement,
condition, term or provision of any of the Loan Documents or any certificate or side letter delivered
in connection with the Loan Documents and such breach is not cured within any applicable notice
and/or cure period provided therefor; or

(d)  Bankruptey. Immediately upon the occurrence of any of
the following without the doing of any act or the giving of any notice by Lender: (1) any one or
more of the then legal or beneficial owners of the Property, or any individual or entity then
personally liable on the Secured Debt (including, without limitation, any indemnitor under the
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non-recourse provisions under the Note) or, if Borrower is a partnership, any general partner or
joint venturer {collectively the “Parties in Interest”) becomes insolvent, makes a transfer in fraud
of, or assignment for the benefit of, creditors or admit in writing its inability, or is unable, to pay
debts as they become due; or (ii) a receiver or trustee is appointed for all or substantiatly alt of the
assets of a Party in Interest or for the Property in any proceedings brought by a Party in Interest,
or any such receiver or trustee is appointed in any proceeding brought against a Party in Interest
or the Property and not discharged within sixty (60} days after such appointment, or a Party in
Interest consents or acquiesces in such appointment; or (111) a Party in Interest files a petition under
the Bankruptcy Code, as amended, or under any similar law or statute of the United States or any
state thereof, is adjudged a debtor under the Bankruptcy Code or insolvent, or (iv) a petition or
answer proncsing the adjudication of a Party in Interest as a bankrupt or its reorganization under
any present.or future federal or state bankruptcy or similar law is filed in any court and such
petition or answeris not discharged or denied within sixty (60) days after the filing thereof; or (v)
any composition,isairangement, liquidation, extension, reorganization or other relief of debtors
now or hereafier existing s requested by a Party in Interest; or

(#).. Adverse Court Action. A court of competent jurisdiction
enters a stay order with respecto, assumes custody of or sequesters all or a substantial part of, the
Property, or the Property is taken hn execution or by other process of law; or

(f) Death” or_Suspension. Borrower or any persons(s) or
entity(ies) comprising Borrower under the _oap.Documents dies (if an individual) or dissolves its
active status (if a partnership, corporation or other entity); or

(g)  Default Under Other Agreements. (i) Borrower shall (A)
default in the payment of any indebtedness {other thar t'«; Secured Debt) beyond the period of
grace, if any, provided in an instrument or agreement unde: which such indebtedness was created,;
or (B) default in the observance or performance of any agrezment or condition relating to any
indebtedness (other than the Secured Debt) or contained m<2uv instrument or agreement
evidencing, securing or relating thereto, or any other event shall occur-ot condition exist, the effect
of which default or other event or condition is to cause, or to permit the holder or holders of such
indebtedness (or a trustee or agent on behalf of such holder or holders)'to cause (determined
without regard to whether any notice is required), any such indebtedness to Lecone due prior to
its stated maturity, or (ii) any indebtedness (other than the Secured Debt) of Barruwer shall be
declared to be (or shall become) due and payable, or required to be prepaid (other‘than by (A) a
regularly scheduled required prepayment, or (ii) a mandatory (prepayment (unless suc’y r:quired
prepayment or mandatory prepayment results from a default thereunder or an event of the type that
constitutes and Event of Default)), prior to the stated maturity thereof; provided, however, that
subpart (ii) does not apply to secured indebtedness that becomes due as a result of the voluntary
sale or transfer of the property or assets securing such indebtedness, if such sale or transfer is
permitted under the documents providing for such indebtedness.

(hy  Franchise Agreement. The occurrence of any default or
event of default (subject to all applicable notice and grace periods) under or termination of the
Franchise Agreement, including but not limited to any failure to comply with the requirements of
Franchisor with respect to any property improvement plan or similar requirement, and, in the event
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of a termination of the Franchise Agreement, a replacement franchise agreement, in form and
substance approved by Lender in its sole discretion, is not entered into by Borrower within thirty
(30) days of such termination.

7.2 Remedies. In case of an Event of Default, which is continuing,
Lender may, at any time thereafter, at its option and without notice, exercise any or all of the
following remedies:

(a)  Acceleration. Declare any and all indebtedness constituting
a Secured Debt to be immediately due and payable, at which point such indebtedness shall be
immediatziv /lue and payable;

(b)  Offset Rights. Apply in satisfaction of the Secured Debt or
any amount at any Yne to become due or payable in connection with the ownership, occupancy,
use, restoration or repair o4 the Property, any deposits or other sums credited by or due from Lender
to Borrower, including, vzithout limitation, Insurance Proceeds, Taking Proceeds and funds held
in the escrow account referred 1o in Paragraph 4.4;

(¢} © Cure of Default. Without releasing Borrower from any
obligation, including, without himitetion. Borrower’s obligations created hereunder, under the
Loan Documents, or under any other dociurent that creates, secures, or relates to a Secured Debt,
cure any Event of Default. In connection therewith, Lender may, subject to applicable Laws, enter
upon the Property and do such acts and things as Lender deems necessary or desirable to protect
the Property or the Leases, including, without {umitation (i) paying, purchasing, contesting or
compromising any encumbrance, charge, lien, or clairoProperty Taxes and Charges or Property
Liabilities; (i) paying any Insurance Premiums and {ij1) employing counsel, accountants,
contractors and other appropriate persons to assist Lender i the foregoing. Should Lender make
any such payments, the amount thereof shall be secured her:by and Borrower shall reimburse
Lender therefor immediately upon demand, and said amount shali car interest at the default rate
specified in the Note until repaid,

(d)  Possession of Property. Subject t¢.upplicable Laws, take
physical possession of the Property and of all books, records, documents and accounts relating
thereto and exercise, without interference from Borrower, any and all rights which Z¢rrower has
with respect to the Property, including, without limitation, the right at Borrower’s eapense to rent
and lease the same, to hire a professional property manager for the Property, and to apuly any
rents, royalties, income or profits collected to the reduction of the Secured Debt without in any
way curing or waiving any default. Subject to applicable Laws, if necessary to obtain possession
as provided for above, Lender may, without exposure to liability from Borrower or other persons,
invoke any and all legal remedies to dispossess Borrower, including, without limitation, one or
more actions for forcible entry and detainer, trespass and restitution. In connection with any action
taken by Lender pursuant to this subparagraph (d), Lender shall not be liable for any loss sustained
by Borrower resulting from any failure to let the Property or from any other act or omission of
Lender in managing the Property unless caused by the willful misconduct or bad faith of Lender,
nor shall Lender be obligated to perform or discharge any obligation, duty or liability under any
Lease or by reason of any Loan Document. Borrower hereby agrees to imdemmify, hold harmless
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and defend Lender from and against any liability, loss or damage incurred by Lender under any
Lease or under the Loan Documents as a result of Lender’s lawful exercise of rights or remedies
under any of the Loan Documents. Should Lender incur any such liability, the amount thereof
shall be secured hereby and Borrower shall reimburse Lender therefor immediately upon demand,
and said amount shall bear interest at the default rate specified in the Note until repaid. Lender
shall have full power, following the occurrence of an Event of Default, which is continuing, to
make from time to time all alterations, renovations, repairs and replacements to the Property as
may seem proper to Lender;

(e)  Foreclosure. Institute appropriate proceedings for
foreclosuzv.ol the Property in accordance with the laws of the State of Illinois in effect from time
to time in bar of all equity of redemption, any statutory or common law right of redemption,
homestead, dowez;-and all other exemptions permitted or allowed under applicable law, and upon
the sale of the picperty, the Property shall be conveyed to the purchaser in fee simple and
possession of the Proper:y shall be delivered to the purchaser, which Borrower binds itself shall
be given without obstruction, hindrance or delay. Upon the institution of such foreclosure
proceedings, Lender shall, vpon application therefore to a court of competent jurisdiction, at its
option and without notice be entitled to have a receiver appointed to take possession of the Property
hereby conveyed and Lender shall be entitled to all of the rents, issues and profits arising therefrom
during the pendency of any such foreclesnre proceedings. Borrower agrees that in case of any sale
hereunder as permitted by law, 1t will ai.euze surrender possession of the Property, and will from
that moment become and be the tenant at will of-the purchaser, and removable by process as upon
a forcible and unlawful detainer suit, hereby agreeing to pay such purchaser the reasonable rental
value of the Property after such sale. Borrower furtlier agrees that in the event of a sale hereunder
Lender shall have the right to bid thereat and to become the purchaser. Lender may require the
successful bidder at any sale to deposit immediately wich'i.ender cash or a certified check in an
amount not to exceed five percent of his bid, provided net.ce of such requirement is contained in
the advertisement of the sale. The bid may be rejected if the di:posit is not immediately made and
thereupon the next highest bidder may be declared to be the purcréser. The sale of the Property
or any part thereof or any interest therein, whether pursuant to Teieciosure, power of sale or
otherwise under this Mortgage, shall, to the extent permitted by law, forever bar any claim with
respect to the Property by the Borrower. Borrower hereby waives all right to_appraisal allowed
under any Laws, which appraisal may be obtained at the option of Lender.

All proceeds from the foreclosure of the Property shall be applied in'tie following
manner:

First: Payment of the costs and expense of the sale,
including but not limited to, Lender’s fees, reasonable legal fees and dishursements, title charges
and transfer taxes, and payment of all expenses, liabilities and advances of the Lender, together
with interest at the default rate provided under the Note on all advances made by the Lender.

Second: Payment of all sums expended by the Lender under
the terms of this Mortgage and not yet repaid, together with interest on such sums at the default
rate provided under the Note.
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Third: Payment of the indebtedness and obligations of the
Borrower secured by this Mortgage in any order that the Lender chooses.

Fourth: The remainder, if any, to the person or persons
appearing of record to be the owner of the Property.

(f Receiver. Secure the appointment of a receiver or receivers,
as a matter of right for the Property, whether such receivership be incident to a proposed sale of
such Property or otherwise, and without regard to the value of the Property or the solvency of
Borrower, Borrower hereby consents to the appointment of such receiver or receivers, waives any
and all deicnses to such appointment and agrees not to oppose any application therefor by Lender.
The appointznent of such receiver, trustee or other appointee by virtue of any court order, or
pursuant to appiieable Laws shall not impair or in any manner prejudice the rights of Lender to
receipt of paymierii 5 the rents and income pursuant to the Lease Assignment;

(g}  Uniform Commercial Code Remedies. Exercise any and
all rights of a secured party v/it}. respect to the Personalty under the Uniform Commercial Code of
the State of [llinois and in conjunction with, in addition to or in substitution for those rights and
remedies:

(1) take possession of, assemble and collect the
Personalty or render it unusable by Borrower; and

(i)  requwre Borrower to assemble the Personalty and
make it available at any place Lender may designate.se-as to allow Lender to take possession or
dispose of the Personalty.

Written notice mailed fo Lorrower, as provided herein,
fifteen (15) days prior to the date of public sale of the Personalty o< nrior to the date after which
private sale of the Personalty will be made, shall be deemed to have beex a public sale conducted
in a commercially reasonable manner, if held contemporaneously with a sale of the Property as
provided in this Mortgage. In the event of a foreclosure sale, whether madz by Lender under the
terms hereof, or under judgment of a court, the Personalty and the other parts ¢ th. Property may,
at the option of Lender, be sold in parts or as a whole. It shall not be necessary *hai Lender take
possession of the Personalty prior to the time that any sale pursuant to the provisions of this
subparagraph 15 conducted and it shall not be necessary that the Personalty be present at the
location of such sale.

(h)  Judicial Actions. Commence and maintain an action or
actions in any court of competent jurisdiction to obtain specific enforcement of the covenants of
Borrower hereunder. Borrower agrees that the covenants herein shall be specifically enforceable
by injunction or any other appropriate equitable remedy;

(1) Subrogation. Have and exercise all rights and remedies of
any person, entity or body politic to whom Lender renders payment or performance in connection
with the exercise of its rights and remedies under the Loan Documents, including, without
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limitation, any rights or remedies under any mechanics’ or vendors’ lien or liens, superior titles,
mortgages, deeds of trust, encumbrances, rights, equities and charges of all kinds heretofore or
hereafter existing on the Property to the extent that the same are paid or discharged from the
proceeds of the Note whether or not released of record;

() SDN List. Upon an Event of Default under Paragraph 4.16
herein, which is continuing, Lender shall have the right to take any and all action or make any
report or notification required by OFAC or any other applicable governmental agency or by
applicable laws; or

(k)  Other. Take such other actions or commence such other
proceedings-as Lender deems necessary or advisable to protect its interest in the Property and its
ability to collect tiie Secured Debt as are available under applicable Laws.

Any sums advanced by Lender under this Paragraph 7.2 shall bear
interest at the default rate-specified in the Note, shall be payable by Borrower on demand and,
together with such interest, s'iail constitute a part of the Secured Debt. All sums realized by Lender
under this Paragraph 7.2, less 2il costs and expenses incurred by Lender under this Paragraph 7.2,
including, without limitation, reasonable attorneys’ fees and disbursements, property management
fees, costs of alterations, renovation, repairs and replacements made or authorized by Lender and
all expenses incident to Lender taking possession of the Property, and such sums as Lender deems
appropriate as a reserve to meet future expenses of the Property, shall be applied to the Secured
Debt in such order as Lender shall determine. Thereafter, any balance shall be paid to the person
or persons legally entitled thereto.

7.3 Holding Over. Should Borcower, after an Event of Detault, which
continues uncured, remain in possession of the Property;.sitner lawfully or unlawfully, Borrower
shall be a tenant from day to day, terminable at the will of Len'ler, at a reasonable rental per diem,
based upon the value of the Property occupied to be computed 0y Lender in its sole unfettered
discretion, such rental to be due and payable daily to Lender.

7.4 General Provisions.

(a)  Multiple Sales. Several sales may be mad. pursuant to
Paragraph 7.2 without exhausting Lender’s right to such remedy for any unsatisficd part of the
Secured Debt and without exhausting the power to exercise such remedy for any other part of the
Secured Debt, whether matured at the time or subsequently maturing. If a part of the Property is
sold pursuant to Paragraph 7.2, and the proceeds thereof do not fully pay and satisty the Secured
Debt, such sale, if so made, shall not in any manner affect the unpaid and unsatisfied part of the
Secured Debt, but as to such unpaid and unsatisfied part, any applicable loan documentation
creating, securing or referring to such Secured Debt shall remain in full force and effect as though
no such sale had been made.

(b)  Cumulative Remedies. All of the rights, remedies and
options set forth in Paragraph 7.2 or otherwise available at law or in equity are cumulative and
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may be exercised without regard to the adequacy of or exclusion of any other right, remedy, option
or security held by Lender.

(¢c)  Right to Purchase. At any sale or sales of the Property
pursuant to Paragraph 7.2, Lender shall have the right to purchase the Property being sold, and in
such cases the right to credit upon the amount of the bid made therefor (to the extent necessary to
satisfy such bid) against the amount of the Secured Debt then due.

(dy  Right to Terminate Proceedings. Lender may, at any time
before conclusion of any proceeding or other action brought in connection with its exercise of the
remedies rovided for in Paragraph 7.2, terminate, without prejudice to Lender, such proceedings
or actions.

(e)  No Waiver or Release. Lender may resort to any remedies
and the security giver-ov:the Loan Documents in whole or in part, and in such portions and in such
order as may seem best te. Lender in its sole unfettered discretion, and any such action shall not in
any way be considered as a v/aiver of any of the rights, benefits or remedies evidenced by the Loan
Documents. The failure of Lerder to exercise any right, remedy or option provided for in the Loan
Documents shall not be deemed t> be a waiver of any of the covenants or obligations secured by
the Loan Documents. No sale of all'or any of the Property, no forbearance on the part of Lender
and no extension of the time for the paymeri of the whole or any part of the Secured Debt or any
other indulgence given by Lender to Borrower orany other person or entity, shall operate to release
or in any manner affect Lender’s interest in the Froperty or the liability of Borrower to pay the
Secured Debt,

(f Waivers and Agrezinents Regarding Remedies. To the
full extent permitted under Hlinois law, Borrower hereby:

(1 waives and agrees that Corrower will not at any time
insist upon, plead, claim or take the benefit or advantage of any laws now or hereafter in force
providing for any appraisement, valuation, stay, extension or redemption, and waives and releases
all rights of redemption, exemption, valuation, appraisement, stay of execution, extension and
notice of election to mature or declare due the whole of the Secured Debt;

(n)  waives all rights to a marshalling of ti¢ assets of
Borrower, including the Property, or to a sale in inverse order of alienation in the event of
foreclosure of the interests hereby created, and agrees not to assert any right under any Law
pertaining to the marshalling of assets, the sale in inverse order of alienation, the exemption of
homestead, the administration of estates of decedents, or other matters whatsoever to defeat,
reduce or affect the right of Lender under the terms of the Loan Documents, or any other applicable
loan documentation, to a sale of the Property for the collection of the Secured Debt without any
prior or different resort for collection, or the right of Lender to the payment of the Secured Debt
out of proceeds of sale of the Property in preference to every other claimant whatsoever,

(i}  waives any right to bring or utilize any defense,
counterclaim or setoff, other than one which denies the existence or sufficiency of the facts upon
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which the action is grounded. If any defense, counterclaim or setoff, other than one permitted by
the preceding sentence, is timely raised in such foreclosure action, such defense, counterclaim or
setoff shall be dismissed. If such defense, counterclaim or setoff is based on a claim which could
be tried in an action for money damages, such claim may be brought in a separate action which
shall not thereafter be consolidated with Lender’s foreclosure action. The bringing of such
separate action for money damages shall not be deemed to afford any grounds for staying Lender’s
action;

(iv)  waives and relinquishes any and all rights and
remedies which Borrower may have or be able to assert by reason of the provisions of any Laws
pertaining to :he rights and remedies of sureties; and

(v)  waives the defense of laches and any applicable
statutes of limitations.

(g)  Lender’s Discretion. Lender may exercise its options and
remedies under any of the Lwav Documents in its sole unfettered discretion.

8. Possession ana Defeasance.

8.1  Possession 'Until the occurrence and continuation of an Event of
Default, and except as otherwise expressly provided to the contrary, Borrower shall retain full
possession of the Property, subject, however, to all of the terms and provisions of the Loan
Documents.

8.2  Defeasance. Ifall of the Secvred Debt is paid as the same becomes
due and payable and if all of the covenants, warranties, corditions, undertakings and agreements
made in the Loan Documents are kept and performed, then in that event only, all rights under the
Loan Documents shall terminate and the Property shall become w*ly clear of the liens, grants,
security interests, conveyance and assignments evidenced hereby, «nd Lender shall release or
cause to be released in a recorded document, such liens, grants, assighments, conveyances and
security interests in due form at Borrower’s cost, and this Mortgage shall b void.

Recitals of any matters or facts in any mstrument executed hsceunder shall
be conclusive proof of the truthfulness thereof. Lender shall not have any duty todziermine the
rights of persons claiming to be rightful owners of any of the Property. When the Mongage has
been fully released, such release shall operate as a reassignment of all future rents, issues and
profits of the Property to the person or persons legally entitled thereto, unless such release
expressly provides to the contrary.
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9. General.

9.1  Lender’s Right to Waive, Consent or Release. Lender may at any
time and from time to time, in writing: (a) waive compliance by Borrower with any covenant
herein made by Borrower to the extent and in the manner specified in such writing; (b) consent to
Borrower doing any act which Borrower is prohibited hereunder from doing, or consent to
Borrower’s failing to do any act which Borrower is required hereunder to do, to the extent and in
the manner specified in such writing; or (c) release any part of the Property, or any interest therein
from this Mortgage and the lien created by the Loan Documents or any other applicable loan
documentation. No such act shall in any way impair the rights hereunder of Lender, except to the

extent speuifically agreed to by Lender in such writing.

9.2  NeoImpairment. The interests and rights of Lender under the Loan
Documents shail ii0i o2 impaired by any indulgence, including, without limitation, (a) any renewal,
extension or modificz{io:; which Lender may grant with respect to any of the Secured Debt, (b)
any surrender, comproini<z, release, renewal, extension, exchange or substitution which Lender
may grant in respect of the Property or any interest therein, or (¢} any release or indulgence granted
to any maker, endorser, or surety of any of the Secured Debt.

9.3  Amendments. The Loan Documents may not be waived, changed
or discharged orally, but only by an agrceinent in writing and signed by Lender, and any oral
waiver, change or discharge of any provision ofthe Loan Documents shall be without authority
and of no force and effect. Such waiver, change or discharge shall be effective only in the specific
instances and for the purposes for which given and ‘o the extent therein specified.

9.4  No Usury. Any provisior contained in any of the Loan Documents
notwithstanding, Lender shall not be entitled to receive orcollect, nor shall Borrower be obligated
to pay interest on, any of the Secured Debt in excess of the makimum rate of interest permitted by
applicable Laws, and if any provision of the Loan Documents skaii aver be construed or held to
permit the collection or to require the payment of any amount of interest i1 excess of that permitted
by such Laws, the provisions of this Paragraph 9.4 shall control. Borrower’s and Lender’s intent
is to conform strictly to the usury laws now in force, and the Loan Documents evidencing or
relating to any of the Secured Debt shall be held subject to reduction to conf(rm.(o.said Laws as
now ot hereafter construed.

9.5  Notices. Any notice, request, demand or other comniutication
required or permitted under the Loan Documents (unless otherwise expressly provided therein)
shall be given in writing by delivering the same in person to the intended addressee, by overnight
courier service with guaranteed next day delivery or by certified United States Mail, postage
prepaid or telegram sent to the intended addressee at the applicable addresses of the parties set
forth above or to such different addresses as either Borrower or Lender shall have designated by
written notice to the other sent in accordance herewith. Such notices shall be deemed given when
received or, if earlier, in the case of delivery by certified United States Mail, three (3) business
days after deposit therein. No notice or demand on Borrower in any case shall of itself entitle
Borrower to any other or further notice or demand in similar or other circumstances.
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9.6  Successors and Assigns. The terms, provisions, covenants and
conditions hereof shall be binding upon Borrower, and any permitted successors and assigns of
Borrower, and shall inure to the benefit of Lender and its successors, substitutes and assigns, and
shall constitute covenants running with the Land. All references in this Mortgage to Borrower or
Lender shall be deemed to include all such successors, substitutes and assigns. If, in contravention
of the provisions of this Mortgage or otherwise, ownership of the Property or any portion thereof
becomes vested in a person other than Borrower, Lender may, without notice to the Borrower,
whether or not Lender has given written consent to such change in ownership, deal with such
SUCCESSOT Or successors In interest with reference to the Loan Documents and the Secured Debt in
the same manner as with Borrower, without in any way violating or discharging Lender’s remedies
under or Harrower’s liability under the Loan Documents or on the Secured Debt.

9.7  Severability. A determination that any provision of the Loan
Documents is uneniouceable or invalid shall not affect the enforceability or validity of any other
provision, and any deterruination that the application of any provision of the Loan Documents to
any person or circumstances 1s illegal or unenforceable shall not affect the enforceability or validity
of such provision as it may zpply.to any other persons or circumstances.

9.8  Gerder and Construction. Within this Mortgage, words of any
gender shall be held and construed tc irclude any other gender, and words in the singular number
shall be held and construed to include the phiral, unless the context otherwise requires. References
in this Mortgage to “heremn”, “hereunder” br “hereby” shall refer to this entire Mortgage, unless
the context otherwise requires. When the phrase ‘in its sole unfettered discretion” is used in the
Loan Documents with respect to Lender, it sha'l permit Lender to evaluate such criteria as it
chooses in approving or disapproving the requesied ¢r pending action without regard to the
reasonableness of such criteria or Lender’s ultimate decision.

9.9  Limitation of Liability. The personzl liability of Borrower and its
members for the obligations, covenants, agreements, representat:ans and warranties contained
within the Loan Documents, as well as the obligations arising hereunder; are and shall be limited,
if at all, to the extent set forth in the Note. If Borrower is comprised of more than one party, then
the obligations, covenants, agreements, representations, and warranties contained in the Loan
Documents are and shall be joint and several as to gach party.

9.10 Modifications. References to any of the Loan Docurients in this
Mortgage shall be deemed to include all amendments, modifications, extensions anc renewals
thereof.

9.11 Governing Laws. This Mortgage shall be construed according to
and governed by the laws of the State of Hlinois, provided, however, that certain of the Loan
Documents are governed by Georgia law.

9.12 Captions. All paragraph and subparagraph captions are for
convenience of reference only and shall not affect the construction of any provision herein.
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9.13 Compliance with Illinois Law. In the event that any provision of
this Mortgage shall be unenforceable under the laws of the State of Illinois, this Mortgage shall be
revised so as to be enforceable under llinois law.

9.14 Acknowledgement of Receipt. Borrower hereby acknowledges
receipt, without charge, of a true and complete copy of this Mortgage.

9.15 Hazardous Waste. Borrower covenants, represents, and warrants
that (a) no toxic or hazardous substances, including, without limitation, asbestos and the group of
organic compounds known as polychlorinated biphenyls, have been or shall be generated, treated,
stored or-disnosed of, or otherwise deposited in or located on the Property, including, without
limitation, the surface and subsurface waters of the Property; (b) no activity has been or shall be
undertaken on-tp<-Property which would cause (i) the Property to become a hazardous waste
treatment, storage oi disposal facility within the meaning of, or otherwise bring the Property within
the ambit of, the Rescuree Conservation and Recovery Act of 1976 (“RCRA”), 42 U.S.C. §6901
et seq., or any similar state-law or local ordinance, (ii) a release or threatened release of hazardous
waste from the Property wit'iin the meaning of, or otherwise bring the Property within the ambit
of, the Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLA™), 42 U.S.C. §§96(1 6657, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (“SARA™). or any similar state law or local ordinance or any other
environmental law, or (ii1) the discharge o7 rollutants or effluents into any water source or system,
or the discharge into the air of any emissions.awhich would require a permit under the Federal
Water Pollution Control Act, 33 U.S.C. §1251 et seq., or the Clean Air Act, 42 U.S.C. §7401, et
seq., or any similar state law or local ordinancesy (c) there are and shall be no substances or
conditions in or on the Property which may support 2-claim or cause of action under RCRA,
CERCLA, SARA, or any other federal, state or lcc2i environmental statutes, regulations,
ordinances, or other environmental regulatory requiremesis, and (d) there are and shall be no
underground storage tanks or underground deposits located on the Property.

9.16 Waiver of Trial by Jury, BORRGYYFR AND LENDER (BY
ITS ACCEPTANCE HEREOF) HEREBY WAIVE, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY N _ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN £VIDENCED
BY THE NOTE, THE APPLICATION FOR THE LOAN EVIDENCED BY 1A NOTE,
THIS MORTGAGE, THE NOTE, OR THE OTHER LOAN DOCUMENTS OR ANY ACTS
OR OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR
AGENTS IN CONNECTION THEREWITH.

9.17 Consent to Jurisdiction. TO THE GREATEST EXTENT
PERMITTED BY LAW, BORROWER HEREBY WAIVES ANY AND ALL RIGHTS TO
REQUIRE MARSHALLING OF ASSETS BY LENDER. WITH RESPECT TO ANY SUIT,
ACTION OR PROCEEDINGS RELATING TO THIS AGREEMENT (EACH, A
“PROCEEDING”), BORROWER IRREVOCABLY (A) SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS HAVING
JURISDICTION IN CHICAGO, ILLINOIS, AND (B) WAIVES ANY OBJECTION
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WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY
PROCEEDING BROUGHT IN ANY SUCH COURT, WAIVES ANY CLAIM THAT ANY
PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM AND
FURTHER WAIVES THE RIGHT TO OBJECT, WITH RESPECT TO SUCH
PROCEEDING, THAT SUCH COURT DOES NOT HAVE JURISDICTION OVER SUCH
PARTY. NOTHING IN THIS AGREEMENT SHALL PRECLUDE LENDER FROM
BRINGING A PROCEEDING IN ANY OTHER JURISDICTION NOR WILL THE
BRINGING OF A PROCEEDING IN ANY ONE OR MORE JURISDICTIONS
PRECLUDE THE BRINGING OF A PROCEEDING IN ANY OTHER JURISDICTION.
BORROWER FURTHER AGREES AND CONSENTS THAT, IN ADDITION TO ANY
METHOZLS OF SERVICE OF PROCESS PROVIDED FOR UNDER APPLICABLE LAW,
ALL SERVICE OF PROCESS IN ANY PROCEEDING IN ANY STATE OR UNITED
STATES COURT SITTING IN CHICAGO, ILLINOIS MAY BE MADE BY CERTIFIED
OR REGISTERED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO
BORROWER AT 7dZ ADDRESS INDICATED BELOW, AND SERVICE SO MADE
SHALL BE COMPLETZ UPON RECEIPT; EXCEPT THAT IF BORROWER SHALL
REFUSE TO ACCEPT DELTVERY, SERVICE SHALL BE DEEMED COMPLETE FIVE
(5) DAYS AFTER THE SAM£ SHALL HAVE BEEN SO MAILED.

10.  State-Hipecific Provisions.

10.1  Principles of Construction. In the event of any inconsistencies between
the terms and conditions of this Article 10 and the other terms and conditions of this Mortgage,
the terms and conditions of this Article 10 shall control and be binding.

10.2 1linois Mortoase Foreclosure.

(a) It is the express intention of Borrower and Lender that the rights, remedies,
powers and authorities conferred upon the Lender pursuant to this 2foitgage shall include all rights,
remedies, powers and authorities that a mortgagor may confer upon aneitgagee under the Illinois
Mortgage Foreclosure Law (735 ILCS § 5/15-1101 et seq.) (herein callzd the “IMFL") and/or as
otherwise permitted by applicable law, as if they were expressly provided for heremn. In the event
that any provision in this Mortgage shall be inconsistent with any provision in the IMFL, the
provisions of the IMFL shail take precedent over the provisions of this Mortgage, out shall not
invalidate or render unenforceable any other provision of this Mortgage that can be Construed in a
manner consistent with the IMFL.

(b)  Without limiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Sections 15-1510 and 15-1512 of the IMFL, whether
incurred before or after any decree or judgment of foreclosure, and whether provided for in this
Mortgage, shall be added to the Indebtedness secured by this Mortgage or by the judgment of
foreclosure.
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{c)  The powers, authorities and duties conferred upon the Lender, in the event
that the Lender takes possession of the Property, and upon a receiver hereunder, shall also include
all such powers, authority and duties as may be conferred upon a Lender in possession or receiver
under and pursuant to the IMFL. To the extent the IMFL may limit the powers, authorities and
duties purportedly conferred hereby, such power, authorities and duties shall include those
allowed, and be limited as proscribed by IMFL at the time of their exercise or discharge.

(df BORROWER KNOWINGLY AND VOLUNTARILY RELEASES AND
WAIVES, ON BEHALF OF ITSELF AND ALL PERSONS OR ENTITIES NOW OR
HEREAFTER INTERESTED IN THE PROPERTY, TO THE FULLEST EXTENT PERMITTED
BY APFLICABLE LAW INCLUDING IMFL, (I) ALL RIGHTS UNDER ALL
APPRAISEMIENT, HOMESTEAD, MORATORIUM, VALUATION, EXEMPTION, STAY,
EXTENSION;PEDEMPTION, SINGLE ACTION, ELECTION OF REMEDIES AND
MARSHALING 5 FATUTES, LAWS OR EQUITIES NOW OR HEREAFTER EXISTING, (II)
ANY AND ALL REGUREMENTS THAT AT ANY TIME ANY ACTION MAY BE TAKEN
AGAINST ANY OTRER-PERSON OR ENTITY AND BORROWER AGREES THAT NO
DEFENSE BASED ON AplY THEREOF WILL BE ASSERTED IN ANY ACTION
ENFORCING THIS INSTAUMENT, AND (IlI) ANY AND ALL RIGHTS TO
REINSTATEMENT AND RED:ZMPTION AS ALLOWED UNDER SECTION 15-1601(B)
AND SECTION 1602 OF THE IMFL OR TO CURE ANY DEFAULTS, EXCEPT SUCH
RIGHTS OF REINSTATEMENT ANL CUXKE AS MAY BE EXPRESSLY PROVIDED BY THE
TERMS OF THIS MORTGAGE AND TH:Z OTHER LOAN DOCUMENTS.

(e)  BORROWER HEREBY . KNOWINGLY AND VOLUNTARILY
WAIVES, TO THE FULLEST EXTENT PERMITYEDBY LAW, ANY AND ALL RIGHTS OF
REDEMPTION FROM SALE OR OTHERWISE UMPPcR ANY ORDER OR DECREE OF
FORECLOSURE, DISCLAIMS ANY STATUS WHICH.IT MAY HAVE AS AN “OWNER OF
REDEMPTION” AS THAT TERM MAY BE DEFINED IN SECTION 15-1212 OF THE IMFL,
PURSUANT TO RIGHTS HEREIN GRANTED, ON BEHALY 5F BORROWER AND ALL
PERSONS BENEFICIALLY INTERESTED THEREIN, AND EACH AND EVERY PERSON
ACQUIRING ANY INTEREST IN, OR TITLE TO, THE PROPERTY DESCRIBED HEREIN
SUBSEQUENT TO THE DATE OF THIS MORTGAGE, AND ON BEH4LF OF ALL OTHER
PERSONS TO THE FULLEST EXTENT PERMITTED BY THE PROYISIONS OF THE
ILLINOIS STATUTES.

10.3  Protective Advances.

{a)  All advances, disbursements and expenditures made by Lender before and
during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by the Loan Documents or by the
IMFL (collectively “Protective Advances™), shall have the benefit of all applicable provisions of
the IMFL, including those provisions of the IMFL hereinbelow referred to:
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(1) all advances by Lender in accordance with the terms of the Loan Documents
to: (A) complete, preserve or maintain, repair, restore or rebuild the improvements upon the
Property; (B} preserve the lien of this Mortgage or the priority hereof; or (C) enforce this Mortgage,
each as referred to in subsection (b}(5)} of Section 5/15-1302 of the IMFL;

(1)  payments by Lender of: (A) when due, installments of principal, interest or
other obligations in accordance with the terms of any senior mortgage or other prior lien or
encumbrance; (B} when due installments of real estate taxes and assessments, general and special
and all other taxes and assessments of any kind or nature whatsoever which are assessed or
imposed upon the Property or any part thereof; (C) other obligations authorized by this Mortgage;
or (D) wzia court approval, any other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve the status of title, as referred to in Section 5/15-1505 of
the IMFL;

(i} ~~advances by Lender in settlement or compromise of any claims asserted by
claimants under senior morigages or any other prior ligns,

(iv)  attorneys fees and other costs incurred: (A) in connection with the
foreclosure of this Mortgage as relerred to in Sections 1504(d)(2) and 5/15-1510 of the IMFL; (B)
in connection with any action, suit o. proceeding brought by or against the Lender for the
enforcement of this Mortgage or arising f.om the interest of the Lender hereunder; or (C) in the
preparation for the commencement or detense ~f any such foreclosure or other action related to
this Mortgage or the Property;

(v)  Lender’s fees and costs, mcluding reasonable attorneys' fees, arising
between the entry of judgment of foreclosure and the <enfirmation hearing as referred to in
Subsection (b)(1) of Section 5/15-1508 of the IMFL;

(vi)  expenses deductible from proceeds of saleaz rzferred to in subsections (a)
and (b) of Section 5/15-1512 of the IMFL;
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(vil)  expenses incurred and expenditures made by Lender for any one or more of
the following: (A) if the Property or any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the unit owner thereof which are required to
be paid; (B) if Borrower's interest in the Property is a leasehold estate under a lease or sublease,
rentals or other payments required to be made by the lessee under the terms of the lease or sublease;
(C) premiums for casualty and liability insurance paid by Lender whether or not Lender or a
receiver 1s in possession, 1f reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the limitation to maintaining of existing insurance in effect at the time any
receiver or Lender takes possession of the Property imposed by subsection (c)(l) of Section 5/15-
1704 of the IMFL; (D) repair or restoration of damage or destruction in excess of available
insurance preceeds or condemnation awards; (E) payments required or deemed by Lender to be
for the benefit of the Property or required to be made by the owner of the Property under any grant
or declaration si<asement, easement agreement, agreement with any adjoining land owners or
instruments creatiig Covenants or restrictions for the benefit of or affecting the Property; (F) shared
OT COMMON expense 2ssezsments payable to any association or corporation in which the owner of
the Property is a member/im-any way affecting the Property; (G) if the Loan is a construction loan,
costs incurred by Lender for'demolition, preparation for and completion of construction, as may
be authorized by the applicablecommitment, loan agreement or other agreement; and (H) pursuant
to any lease or other agreement fcr occupancy of the Property for amounts required to be paid by
Borrower;,

(viii) all Protective Advances shall be so much additional indebtedness secured
by this Mortgage, and shall become immediatcly due and payable without notice and with interest
thereon from the date of the advance until paid at the rate due and payable after a default under the
terms of the Loan Documents;

(ix)  this Mortgage shall be a lien for all'Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgag( is recorded pursuant to subsection
(b)(1) of Section 5/15-1302 of the IMFL; and

(x)  all Protective Advances shall, except to the exteat, if any, that any of the
same is clearly contrary to or inconsistent with the provisions of the MFL._apply to and be
included in:

A determination of the amount of indebtedness secured by this vinrtgage at
any time;

B. . the indebtedness found due and owing to the Lender in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for such purpose;

C. determination of amount deductible from sale proceeds pursuant to Section
5/15-1512 of the IMFL;
D.  application of income in the hands of any receiver or Lender in possession;

and

35
18336624v6



2000745122 Page: 37 of 56

UNOFFICIAL COPY

E. computation of any deficiency judgment pursvant to Section 5/15-1511 of
the IMFL.

10.4  Agricultural or Residential Real Estate. Borrower acknowledges that the
transaction of which this Mortgage is a part is a transaction which does not include either
agricultural real estate (as defined in Section 15-1201 of the IMFL) or residential real estate (as
defined in Section 15-1219 of the IMFL).

10.5 Use of Proceeds. Borrower represents and warrants to Lender that the
proceeds o{the obligations secured hereby shall be used solely for business purpose, and the entire
principal obligations secured by this Mortgage constitute (i) a “business loan” as that term is
defined in, and-iei-all purposes of, 815 ILCS 205/4(1)(c), and (ii) a “loan secured by a mortgage
on real estate” wiinia the purview and operation of 815 TLCS 205/4(1)(1).

10.6 Mouximum Principal Amount. The maximum indebtedness secured by
this Mortgage shall include @dvances made hereafter but shall not exceed two hundred percent
(200%) of the aggregate, origiral principal amount of the Loan.

10.7 Receivership.. "Jnon, or at any time after the filing of a complaint to
foreclose this Mortgage, the court in wliciosuch complaint is filed shall appoint a receiver of the
Property whenever Lender, when entitled to possession, so requests pursuant to Section 15-1702(a)
of the IMFL, 735 1LCS 5/15-1101 et seq., as araenaed from time to time or when such appointment
is otherwise authorized by operation of law. Suso receiver shall have all powers and duties
prescribed by Section 15-1704 of the IMFL, includizig the power to make leases to be binding
upon all parties; including the Borrower after redemption, the purchaser at a sale pursuant to a
judgment of foreclosure and any person acquiring an in{crest in the Property after entry of a
judgment of foreclosure, all as provided in Subsection (g) of Section 15-1701 of the IMFL. In
addition, such receiver shall also have the following powers: () (0, extend or modify any then
existing Leases, which extensions and modifications may provide 107 terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the maturity date of the indebtedness
hereunder and beyond the date of the issuance of a deed or deeds to a purchuser.or purchasers at a
foreclosure sale, it being understood and agreed that any such Leases, and the optioas.or other such
provisions to be contained therein, shall be binding upon Borrower and all persons'wiiose interests
in the Property are subject to the lien hereof and upon the purchaser or purciiisers at any
foreclosure sale, notwithstanding any redemption, discharge of the mortgage ind:itedness,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any
purchaser; and (b) 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 the
period of receivership. The court from time to time, either before or after entry of judgment of
foreclosure, may authorize the receiver to apply the net income in his hands in payment in whole
or in part of: (a) the indebtedness secured hereby, or by or included in any judgment of foreclosure
or supplemental judgment or other item for which Lender is authorized to make a protective
advance; and (b) the deficiency in case of a sale and deficiency.
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10.8  Possession. In any case in which under the provisions of this Mortgage
Lender has a right to institute foreclosure proceedings, whether before or after the whole principal
sum secured hereby is declared to be immediately due as aforesaid, or whether before or after the
institution of legal proceedings to foreclose the lien hereof or before or after judgment thereunder,
and at all times until confirmation of sale, Borrower shall forthwith, upon demand of Lender,
surrender to Lender and Lender shall be entitled to take and upon Lender’s request to the court to
be placed in actual possession of, Lender shall be placed in possession of the Property or any part
thereof, personally, or by its Lender or attorneys as provided in Subsections (b)}(2) and (c) of
Section 1701 of the IMFL. In such event Lender in its reasonable discretion may enter upon and
take and maintain or may apply to the court in which a foreclosure is pending to be placed in
possessioziot all or any part of said Property, together with all documents, books, records, papers
and accounts »f Borrower or then owner of the Property relating thereto, and may exclude
Borrower, its 2gents or servants, wholly therefrom and may, as attorney in fact or agent of
Borrower, or in is“ovn name as Lender and under the powers herein granted, hold, operate,
manage and control the Property and conduct the business, if any, thereof, either personally or by
its agents, and with full rower to use such measures, legal or equitable, as in its reasonable
discretion or in the reasonaklic discretion of its successors or assigns may be deemed proper or
necessary to enforce the paymeut or security of the avails, rents, issues, and profits of the Property,
including actions for the recovery of rent, actions in forcible detainer and actions in distress for
rent, and with full power: (a) to canc¢l o1 terminate any Lease or sublease for any cause or on any
ground that would entitle Borrower to capcel the same; (b) to elect to disaffirm any Lease or
sublease which is then subordinate to the lien hereof; (c) to extend or modify any then existing
Leases and to make new Leases, which extensions, modifications and new Leases may provide for
terms to expire, or for options to Lessees to exterid or renew terms to expire, beyond the maturity
date of the indebtedness hereunder and beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being unde.stood and agreed that any such Leases,
and the options or other such provisions to be contained thcrein. shall be binding upon Borrower
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 redemytion from sale, discharge of the
Mortgage indebtedness, satisfaction of any foreclosure decree, or 1ssunnce of any certificate of sale
or deed to any purchaser; (d) to enter into any management, leasing or hrokerage agreements
covering the Property; (e} to make all necessary or proper repairs,.Jecorating, renewals,
replacements, alterations, additions, betterments and improvements to the Piopetv as to it may
deem judicious; (f) to insure and reinsure the same and all risks incidental to Lender’s possession,
operation and management thereof, and (g} to receive all of such avails, rents, issucs and profits;
hereby granting full power and authority to exercise each and every of the rights, priviteges and
powers herein granted at any and all times hereafter. Without limiting the generality of the
foregoing provisions of this Section, Lender shall also have all power, authority and duties as
provided in Section 15-1703 of the IMFL.
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Section 10.9 Insurance Replacement. If at any time Lender is not in receipt of
written evidence that all insurance required under the Loan Documents is in full force and effect,
Lender shall have the right, without notice to Borrower, to take such action as Lender deems
necessary to protect its interest in the Property, including, without limitation, pursuant to the terms
of the Collateral Protection Act, 815 ILCS 180/1 et seq., Lender may purchase insurance at
Borrower’s expense to protect Lender’s interests in the Property and to maintain the insurance
required by the Loan Documents. This insurance may, but need not, protect Borrower’s interests.
The coverage purchased by Lender may not pay any claim made by Borrower or any claim that is
made against Borrower in connection with the Property or any required insurance policy.
Borrower may later cancel any insurance purchased by Lender, but only after providing Lender
with evidzice that Borrower has obtained insurance as required by the Loan Documents. If Lender
purchases irsurance for the Property or insurance otherwise required by the Loan Documents,
Borrower will-be cesponsible for the costs of that insurance, including interest and other charges
imposed by Lendcrn connection with the placement of the insurance, until the effective date of
the cancellation or expization of the insurance. The costs of the insurance shall be paid by
Borrower to Lender within-{ive (5) days after written notice requesting payment thereof, and until
paid shall be secured by this'Mortgage, shall bear interest at the Default Rate and shall be added
to the Debt. The cost of the insurance may be more than the cost of insurance Borrower is able to
obtain on its own,

[Signature Appears on thaizllowing Page]
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IN WITNESS WHEREOF, this instrument has been executed by the
undersigned under seal to be effective as of the day and year first above written.

BORROWER:

BSPRT - NORTHBROOK, LLC, a Delaware
limited liability company

By: M)

Name: Micah Gpbdman
Title: Authoriged Signatory

STATEOF ) AV )

)SS.
COUNTYOF AN )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that“MilCAH GOODMAN, the Authorized Signatory of BSPRT
NORTHBROOK, LLC, a Delaware limited liability company, who is personally known to me
to be the same person whose nan:e s subscribed to the foregoing instrument as such Authorized
Signatory, appeared before me this dey in person and acknowledged that he signed and delivered
the said instrument as his own free and voluntary act and as the free and voluntary act of said
company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal tkis _Mday of ‘?r % f frég , 20 _,?__t:)

Notary Fubiic ——

My Commission Expirzz:

N1

VICTORIA A. KUHNE _
NOTARY PUBLIC, STATE OF NEW YORK
Registration No. 01 K U6328486
Qualified in New York CQumy
Commission Expires August (3. 2023
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EXHIBIT “A”
PARCEL 1:

SUB-LEASEHOLD ESTATE, AS LEASEHOLD ESTATE IS DEFINED IN PARAGRAPH 1
(C) OF THE ALTA FORM 13.0/13.1, -CREATED BY THE INSTRUMENT HEREIN
REFERRED TO AS THE AGREEMENT OF SUBLEASE, SAID AGREEMENT OF
SUBLEASE AGREEMENT DATED JANUARY 24, 2007, HAVING A COMMENCEMENT
DATE OF JANUARY 24, 2007 AND AN EXPIRATION DATE OF DECEMBER 31, 2127 IF
ALL EXTENSION OPTIONS ARE EXERCISED, ORIGINALLY BY AND BETWEEN
NORTHBROOK HOTEL GROUP L.P.,, AN ILLINOIS LIMITED PARTNERSHIP, AS
SUBTENANT, AND FCL FOUNDERS DRIVE, LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY, AS SUBLANDLORD, ("LEASE AGREEMENT"} (SAID SUBLANDLORD'S
INTEREST IT+1T1E LAND WAS CREATED BY THAT GROUND LEASE MEMORIALIZED
BY THAT CeERVAN SHORT FORM AND MEMORANDUM OF GROUND LEASE
RECORDED JULY 21.:2006 AS DOCUMENT NUMBER 0621218089, BY AND BETWEEN
CHICAGO TITLE LANDTRUST COMPANY, AS TRUSTEE UNDER TRUST AGREEMENT
DATED MAY 31, 2006 ANL KNOWN AS TRUST NUMBER 1114332, AS LESSOR, AND
FCL FOUNDERS DRIVE, LLC AN ILLINOIS LIMITED LIABILITY COMPANY, AS
LESSEE, AND ASSIGNMENT AND ASSUMPTION OF AGREEMENT RECORDED
NOVEMBER 24, 2010 AS DOCUMENT NUMBER 1032842097, BY AND BETWEEN FCL
FOUNDERS DRIVE, LLC, AN ILLINQIS LIMITED LIABILITY COMPANY, ASSIGNOR, TO
WILLOW INVESTMENTS PARTNERS, 11O, A DELAWARE LIMITED LIABILITY
COMPANY, ASSIGNEE; AND GROUND LEASE ASSIGNMENT AND ASSUMPTION
AGREEMENT RECORDED MAY 22, 2014 A8 DOCUMENT NUMBER 1414235203, BY
AND BETWEEN CHICAGO TITLE LAND TRUST. COMPANY, AS TRUSTEE UNDER
TRUST AGREEMENT DATED MAY 31, 2006 AND FNCQWN AS TRUST NUMBER 1114332,
ASSIGNOR, TO PARCEL SE-1B-2 LLC, AN ILLINOQIS-LIMITED LIABILITY COMPANY,
ASSIGNEE). THE AGREEMENT OF SUBLEASE IS MEMORIALIZED BY THAT CERTAIN
MEMORANDUM OF AGREEMENT OF SUBLEASE RECOXTED ON MAY 17, 2007 AS
DOCUMENT NUMBER 0713739089, AND ASSIGNMENT.” ©@F AGREEMENT OF
SUBLEASE RECORDED ON AUGUST 22, 2019 AS DOCUMENT NIJMRER 1923415100, BY
AND BETWEEN NORTHBROOK HOTEL GROUP, L.P.,, AN LLINOIS LIMITED
LIABILITY COMPANY, ASSIGNOR, TO BSPRT NORTHBROOK, LLC, A DELAWARE
LIMITED LIABILITY COMPANY, ASSIGNEE; AND MEMORANDUM Gf SUBLEASE
ASSIGNMENT AND ASSUMPTION AGREEMENT RECORDED OCTOBER15,:2019 AS
DOCUMENT NUMBER 1928822159, BY AND BETWEEN WILLOW INVESTMENT
PARTNERS, LLC, A DELAWARE LIMITED LIABILITY COMPANY, ASSIGNOR, TO
PARM HOTEL MANAGEMENT NORTHBROOK LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY, ASSIGNEE, IN THE PUBLIC RECORDS OF COOK COUNTY, ILLINOIS, THE
FOLLOWING DESCRIBED PREMISES (EXCEPT THE BUILDINGS AND
IMPROVEMENTS LOCATED ON THE LAND), TO-WIT:

THAT PART OF LOT SE-1B IN TECHNY PARCEL SE-1, BEING A SUBDIVISION OF PART
OF THE SOUTHWEST QUARTER OF SECTION 14, AND PART OF THE NORTHWEST
QUARTER OF SECTION 23. AND PART OF THE NORTHEAST QUARTER OF SECTION
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23, ALL IN TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO PLAT THEREOF RECORDED DECEMBER 22, 2000, AS
DOCUMENT NUMBER 0001007540; DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID LOT SE-1B; THENCE
NORTHERLY ALONG THE WEST ILINE OF SAID LOT SE-1B THE FOLLOWING EIGHT
(8) COURSES DISTANCES: 1) NORTH 12 DEGREES 07 MINUTES 24 SECONDS EAST.
376.79 FEET; 2) NORTH 36 DEGREES 57 MINUTES 13 SECONDS EAST, 282.03 FEET; 3)
NORTH 01 DEGREES 05 MINUTES 24 SECONDS WEST, 173.10 FEET; 4) NORTH 29
DEGREES 13 MINUTES 03 SECONDS WEST, 115.60 FEET; 5} NORTH 82 DEGREES 11
MINUTEZ 33 SECONDS WEST, 132 97 FEET,; 6) NORTH 00 DEGREES 24 MINUTES 56
SECONDS YvEST, 131.03 FEET; 7) NORTH 81 DEGREES 48 MINUTES 23 SECONDS EAST,
126.59 FEET,-S»*"NORTH 43 DEGREES 14 MINUTES 15 SECONDS EAST, 3743 FEET;
THENCE SOU It 4¢ DEGREES 45]MINUTES 45 SECONDS EAST, 55.26 FEET FOR THE
PLACE OF BEGINNINYG; THENCE NORTHERLY AND EASTERLY ALONG AN ARC OF A
CURVE CONCAVE TC THE SOUTH AND NONTANGENT TO THE LAST DESCRIBED
LINE, HAVING A RADIUS OF 2. 50 FEET, HAVING A CHORD BEARING OF SOUTH 84
DEGREES 09 MINUTES 51 JECONDS EAST, 5.53 FEET TO A POINT OF TANGENCY;
THENCE SOUTH 20 DEGREES 44 MINUTES 29 SECONDS EAST, 14.50 FEET; THENCE
NORTH 69 DEGREES 15 MINUTESs >1 SECONDS EAST, 27.2]1 FEET; THENCE SOUTH 88
DEGREES 41 MINUTES 55 SECOND\ LAST, 117.81 FEET; THENCE NORTH 01 DEGREES
18 MINUTES 05 SECONDS EAST 14.50 FEET TO A POINT OF CURVATURE; THENCE
EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTH, HAVING A
RADIUS OF 4.00 FEET HAVINGI A CHORD . BEARING OF SOUTH 88 DEGREES 41
MINUTES 50 SECONDS EAST, 12.57 FEET TQ A POINT OF TANGENCY; THENCE;
SOUTH 01 DEGREES 18 MINUTES 05 SECONDS WEST, 14.50 FEET, THENCE SOUTH 88
DEGREES 41 MINUTES 55 SECONDS EAST, 136.00 I*F'“l THENCE NORTH 01 DEGREES
18 MINUTES 05 SECONDS EAST‘ 16.00 FEET TO A POINT OF CURVATURE; THENCE
NORTHERLY AND EASTERLY ALONG AN ARC OF A CYJRVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 2.50 FEET, HAVING A ZHORD BEARING OF
NORTH 58 DEGREES 47 MINUTES 41 SECONDS EAST, 5.02 FEET TO A POINT OF
COMPOUND CURVATURE; THENCE SOUTHEASTERLY ALONG AM ARC OF A CURVE
CONCAVE TO THE SOUTHWEST, HAVING A RADIUS OF 28.00 FEE”, HAVING A
CHORD BEARING OF SOUTH 35 DEGREES 36 MINUTES 39 SECONDS EASJ;°27.47 FEET
TO A POINT OF COMPOUND CURVATURE; THENCE WESTERLY ALONGA%, ARC OF
A CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 2.50 FEET, tIAVING
A CHORD BEARING OF SOUTH 42 DEGREES 12 MINUTES 07 SECONDS WEST, 4.34
FEET TO A POINT OF TANGENCY; THENCE NORTH 88 DEGREES 05 MINUTES 10
SECONDS WEST, 15.65 FEET; THENCE SOUTHERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE WEST AND NONTANGENT TO THE LAST DESCRIBED LINE,
HAVING A RADIUS OF 863. OOIFEET HAVING A CHORD BEARING OF SOUTH 04
DEGREES 38 MINUTES 09 SECONDS WEST, 82.00 FEET; THENCE SOUTH 82 DEGREES
38 MINUTES 31 SECONDS EAST ALONG A LINE NONTANGENT TO THE LAST
DESCRIBED CURVE, 14.49 FEET TO A POINT OF CURVATURE; THENCE SOUTHERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE WEST, HAVING A RADIUS OF 4.07
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FEET. HAVING A CHORD BEARING OF SOUTH 07 DEGREES 37 MINUTES 25 SECONDS
WEST, 12.82 FEET TO A POINT OF TANGENCY; THENCE NORTH 82 DEGREES 06
MINUTES 39 SECONDS WEST, 14.49 FEET; THENCE SOUTHERLY ALONG AN ARC OF
A CURVE CONCAVE TO THE WEST AND NONTANGENT TO THE LAST DESCRIBED
LINE, HAVING A RADIUS OF 863.00 FEET, HAVING A CHORD BEARING OF SOUTH 10
DEGREES 36 MINUTES 40 SECONDS WEST, 82.00 FEET; THENCE SOUTH 76 DEGREES
40 MINUTES 00 SECONDS EAST ALONG A LINE NONTANGENT TO THE LAST
DESCRIBED CURVE, 16.00 FEET TO A POINT OF CURVATURE; THENCE SOUTHERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTHWEST, HAVING A RADIUS
OF 2.50 FEET, HAVING A CHORD BEARING OF SOUTH 31 DEGREES 35 MINUTES 07
SECONDC FAST, 3.93 FEET TO A POINT OF TANGENCY; THENCE SOUTH 14 DEGREES
12 MINUTES> 29 SECONDS WEST, 21 90 FEET TO A POINT OF CURVATURE; THENCE
WESTERLY A1 ONG AN ARC OF A CURVE CONCAVE TO THE NORTH, HAVING A
RADIUS OF 1472 FEET, HAVING A CHORD BEARING OF SOUTH 82 DEGREES 15
MINUTES 20 SECCNZS WEST, 3545 FEET TO A POINT OF TANGENCY; THENCE
NORTH 31 DEGREES 22 MINUTES 50 SECONDS WEST, 3.81 FEET TO A POINT OF
CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
EAST, HAVING A RADIUS OF 2.53 FEET. HAVING A CHORD BEARING OF NORTH 12
DEGREES 46 MINUTES 21 SECONDS EAST, 3.87 FEET TO A POINT OF TANGENCY;
THENCE NORTH 57 DEGREES 156 MINUTES 50 SECONDS EAST, 16.03 FEET; THENCE
WESTERLY ALONG AN ARC Of A CURVE CONCAVE TO THE SOUTH AND
NONTANGENT TO THE LAST DESCRIBED.LINE, HAVING A RADIUS OF 185.00 FEET,
HAVING A CHORD BEARING OF NORTH 54 DEGREES 39 MINUTES 39 SECONDS
WEST, 142.58 FEET; THENCE SOUTH 13 DECREES 15 MINUTES 35 SECONDS WEST
ALONG A LINE NONTANGENT TO THE LASV.DESCRIBED CURVE, 16.02 FEET TO A
POINT OF CURVATURE; THENCE WESTERLY s#LONG AN ARC OF A CURVE
CONCAVE TO THE NORTHWEST, HAVING A PADIUS OF 2.50 FEET, HAVING A
CHORD BEARING OF SOUTH 57 DEGREES 50 MINUTES, 09 SECONDS WEST, 3.89 FEET
TO A POINT OF TANGENCY; THENCE NORTH 78 DEGREEY 24 MINUTES 11 SECONDS
WEST, 4.74 FEET; THENCE SOUTHEASTERLY ALONG AN-ARC OF A CURVE
CONCAVE TO THE SOUTHWEST AND NONTANGENT TO THE LAST DESCRIBED LINE,
HAVING A RADIUS OF 25.78 FEET, HAVING A CHORD BEAP!NG. OF SOUTH 25
DEGREES 23 MINUTES 29 SECONDS EAST, .89 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
WEST, HAVING A RADIUS OF 20.54 FEET, HAVING A CHORD BEARING Gf50OUTH 02
DEGREES 38 MINUTES 48 SECONDS EAST, 15.60 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
WEST, HAVING A RADIUS OF 28.40 FEET, HAVING A CHORD BEARING OF SOUTH 29
DEGREES 01 MINUTES 55 SECONDS WEST, 9.84 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE SOUTHWESTERLY ALONG AN ARC OF A CURVE CONCAVE
TO THE WEST, HAVING A RADIUS OF 13.94 FEET, HAVING A CHORD BEARING OF
SOUTH 39 DEGREES 21 MINUTES 39 SECONDS WEST, 0.20 FEET; THENCE SOUTH 78
DEGREES 18 MINUTES 43 SECONDS EAST ALONG A LINE NONTANGENT TO THE
LAST DESCRIBED CURVE, 2.67 FEET TO A POINT OF CURVATURE; THENCE
SOUTHERLY ALONG AN OF A CURVE CONCAVE TO THE SOUTHWEST, HAVING A
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RADIUS OF 248 FEET, HAVING A CHORD BEARING OF SOUTH 32 DEGREES 15
MINUTES 20 SECONDS EAST, 3.98 FEET TO A POINT OF TANGENCY; THENCE SOUTH
13 DEGREES 15 MINUTES 35 SECONDS WEST, 1598 FEET; THENCE EASTERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTH AND NONTANGENT TO THE
LAST DESCRIBED LINE, HAVING A RADIUS OF 123.00 FEET, HAVING A CHORD
BEARING OF SOUTH 61 DEGREES 49 MINUTES 56 SECONDS EAST, 64.01 FEET;
THENCE NORTH 38 DEGREES 52 MINUTES 47 SECONDS EAST ALONG A LINE
NONTANGENT TO THE LAST DESCRIBED CURVE, 15.85 FEET TO A POINT OF
CURVATURE; THENCE EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
SOUTH, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF NORTH 86
DEGREEGS. 15 MINUTES 10 SECONDS EAST, 4.13 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE SOUTHEASTERLY ALONG AN ARC OF A CURVE CONCAVE
TO THE SOUTTIWEST, HAVING A RADIUS OF 141.50 FEET, HAVING A CHORD
BEARING OF SGITH 38 DEGREES 59 MINUTES 37 SECONDS EAST, 36.46 FEET TO A
POINT OF COMPOUN CURVATURE; THENCE SOUTHERLY AND WESTERLY ALONG
AN ARC OF A CURVE/CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 10.00
FEET, HAVING A CHORD Bi: ARING OF SOUTH 36 DEGREES 29 MINUTES 54 SECONDS
WEST, 23.78 FEET TO A POINT OF TANGENCY; THENCE NORTH 75 DEGREES 23
MINUTES 26 SECONDS WES", 13.33 FEET TO A POINT OF CURVATURE; THENCE
NORTHERLY ALONG AN ARC OI' A CURVE CONCAVE TO THE NORTHEAST, HAVING
A RADIUS OF 2.50 FEET, HAVING A _CHORD BEARING OF NORTH 30 DEGREES 23
MINUTES 26 SECONDS WEST, 3.93 FEET T2 A POINT OF TANGENCY; THENCE NORTH
14 DEGREES 36 MINUTES 34 SECONLS EAST, 15.99 FEET, THENCE WESTERLY
ALONG AN ARC OF A CURVE CONCAVE TO. TEE SOUTH AND NONTANGENT TO THE
LAST DESCRIBED LINE, HAVING A RADIUS/CF 528.00 FEET, HAVING A CHORD
BEARING OF NORTH 83 DEGREES 17 MINUTES 44 SECONDS WEST, 150.31 FEET,
THENCE SOUTH 01 DEGREES 23 MINUTES 48 SECONDS EAST ALONG A LINE
NONTANGENT TO THE LAST DESCRIBED CURVE, 15.9° FEET TO A POINT OF
CURVATURE; THENCE WESTERLY ALONG AN ARC OF A ZURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 2.50 FEET, HAVING.A CHORD BEARING OF
SOUTH 44 DEGREES 14 MINUTES 50 SECONDS WEST, 3.98 I'EET TO A POINT OF
COMPOUND CURVATURE; THENCE NORTHWESTERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 40.00 FEE? _HAVING A
CHORD BEARING OF NORTH 59 DEGREES 39 MINUTES 47 SECONDS YWEST, 42.51
FEET TO A POINT OF TANGENCY; THENCE NORTH 29 DEGREES 13 MINUTES 03
SECONDS WEST, 21.22 FEET TO A POINT OF CURVATURE; THENCE NORI'LERLY
AND EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 10.00 FEET, HAVING A CHORD BEARING OF NORTH 27
DEGREES 47 MINUTES 03 SECONDS EAST, 19.90 FEET TO A POINT OF TANGENCY;
THENCE NORTH 84 DEGREES 47 MINUTES 08 SECONDS EAST, 2.47 FEET TO A POINT
OF CURVATURE,; THENCE SOUTHERLY ALONG AN ARC OF A CURVE CONCAVE TO
THE SOUTHWEST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF
SOUTH 50 DEGREES 12 MINUTES 52 SECONDS EAST, 3.93 FEET TO A POINT OF
TANGENCY; THENCE SOUTH 05 DEGREES 12 MINUTES 52 SECONDS EAST, 16.00
FEET, THENCE NORTH 84 DEGREES 47 MINUTES 08 SECONDS EAST, 28.00 FEET,
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THENCE NORTH 05 DEGREES 12 MINUTES 52 SECONDS WEST, 16.00 FEET TO APOINT
OF CURVATURE; THENCE EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO
THE SOUTHEAST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF
NORTH 39 DEGREES 47 MINUTES 08 SECONDS EAST, 3.93 FEET TO A POINT OF
TANGENCY; THENCE NORTH 84 DEGREES 47 MINUTES 08 SECONDS EAST, 0.95 FEET;
THENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE NORTHEAST,
HAVING A RADIUS OF 26.09 FEET, HAVING A CHORD BEARING OF NORTH 30
DEGREES 07 MINUTES 41 SECONDS WEST, 4.34 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
EAST, HAVING A RADIUS OF 20.58 FEET, HAVING A CHORD BEARING OF NORTH 03
DEGREELC 40 MINUTES 41 SECONDS WEST, 15.58 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE NORTHERLY ALONG AN ARC OF ACURVE CONCAVE TO THE
EAST, HAVING A RADIUS OF 28.12 FEET, HAVING A CHORD BEARING OF NORTH 24
DEGREES 56 Mit'UTES 16 SECONDS EAST, 6.80 FEET; THENCE SOUTH 84 DEGREES
47 MINUTES 08 SECONDS WEST ALONG A LINE NONTANGENT TO THE LAST
DESCRIBED CURVE, 2 44 FEET TO A POINT OF CURVATURE; THENCE NORTHERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE NORTHEAST, HAVING A RADIUS
OF 3.00 FEET, HAVING A C-ORD BEARING OF NORTH 50 DEGREES 12 MINUTES 52
SECONDS WEST, 4.71 FEET T(t APOINT OF TANGENCY; THENCE NORTH 05 DEGREES
12 MINUTES 52 SECONDS WEST. 15.50 FEET; THENCE SOUTH 84 DEGREES 47
MINUTES 08 SECONDS WEST, 42.00.TEET; THENCE SOUTH 05 DEGREES 12 MINUTES
52 SECONDS EAST, 16.00 FEET TO A POINT OF CURVATURE; THENCE WESTERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS
OF 2.50 FEET, HAVING A CHORD BEARING OF SOUTH 39 DEGREES 47 MINUTES 08
SECONDS WEST, 3.93 FEET TO A POINT OF TAMGENCY; THENCE SOUTH 84 DEGREES
47 MINUTES 08 SECONDS WEST, 851 FEET TO A/ 'OINT OF CURVATURE; THENCE
WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE NORTH HAVING A
RADIUS OF 10.00 FEET, HAVING A CHORD BEARINJ CE NORTH 62 DEGREES 12
MINUTES 57 SECONDS WEST, 11.52 FEET TO A POIN7 -CF TANGENCY; THENCE
NORTH 29 DEGREES 13 MINUTES 03 SECONDS WEST, 531 F£ET TO A POINT OF
CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A CUEVE.CONCAVE TO THE
EAST, HAVING A RADIUS OF 50.00 FEET, HAVING A CHORD BEARING OF NORTH 18
DEGREES 24 MINUTES 45 SECONDS WEST, 18.86 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BcARING OF
NORTH 38 DEGREES 35 MINUTES 20 SECONDS EAST, 4.03 FEET TO A POINT OF
TANGENCY; THENCE NORTH 84 DEGREES 47 MINUTES 08 SECONDS EAST, 15.96
FEET; THENCE NORTH 05 DEGREES 12 MINUTES 52 SECONDS WEST, 64.00 FEET;
THENCE SOUTH 84 DEGREES 47 MINUTES 08 SECONDS WEST, 16.00 FEET TO A POINT
OF CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO
THE NORTHEAST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD SEARING OF
NORTH 49 DEGREES 57 MINUTES 45 SECONDS WEST, 3.95 FEET TO A POINT OF
COMPOUND CURVATURE,; THENCE NORTHERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE EAST, HAVING A RADIUS OF 58.00 FEET, HAVING A CHORD
BEARING OF NORTH 03 DEGREES 02 MINUTES 35 SECONDS EAST, 15.70 FEET TO A
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POINT OF COMPOUND CURVATURE; THENCE NORTHEASTERLY ALONG AN ARC OF
A CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF 20.00 FEET, HAVING A
CHORD BEARING OF NORTH 21 DEGREES 36 MINUTES 17 SECONDS EAST, 7.55 FEET
TO A POINT OF TANGENCY; THENCE NORTH 32 DEGREES 24 MINUTES 47 SECONDS
EAST, 30.92 FEET TO THE PLACE OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 2:

BUILDING AND IMPROVEMENTS LOCATED ON THE REAL PROPERTY KNOWN AS
1110 WILLOW ROAD, NORTHBROOK, ILLINOIS 60062, BUT EXPRESSLY EXCLUDING
ANY LAXD UNDER OR NEAR THE BUILDING AND IMPROVEMENTS. THE BUILDING
AND IMPROVEMENTS IS LOCATED ON THE FOLLOWING DESCRIBED TRACT

OF LAND:

THAT PART OF LOT ST-1B IN TECHNY PARCEL SE-1, BEING A SUBDIVISION OF PART
OF THE SOUTHWEST GUARTER OF SECTION 14, AND PART OF THE NORTHWEST
QUARTER OF SECTION 73. AND PART OF THE NORTHEAST QUARTER OF SECTION
23, ALL IN TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE THIRD

PRINCIPAL MERIDIAN, ACCCRDING TO PLAT THEREOF RECORDED DECEMBER 22,
2000, AS DOCUMENT NUMBER (001007540, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID LOT SE-1B; THENCE
NORTHERLY ALONG THE WEST LINE OF SAID LOT SE-1B THE FOLLOWING EIGHT
{8) COURSES DISTANCES: 1) NORTH 12 D=CREES 07 MINUTES 24 SECONDS EAST.
376.79 FEET; 2) NORTH 36 DEGREES 57 MINUTE:S.13 SECONDS EAST, 282.03 FEET; 3)
NORTH 01 DEGREES 05 MINUTES 24 SECONDS 'WEST, 173.1¢ FEET,; 4) NORTH 29
DEGREES 13 MINUTES 03 SECONDS WEST, 115.60°FEET:; 5) NORTH 82 DEGREES 11
MINUTES 33 SECONDS WEST, 132.97 FEET; 6) NORTH 0C DEGREES 24 MINUTES 56
SECONDS WEST, 131.03 FEET; 7) NORTH 81 DEGREES 48 MFNUTES 23 SECONDS EAST,
126.59 FEET, 8) NORTH 43 DEGREES 14 MINUTES 15 SECCNES EAST, 37.43 FEET,
THENCE SOUTH 46 DEGREES 45 MINUTES 45 SECONDS EAST, 5526 FEET FOR THE
PLACE OF BEGINNING; THENCE NORTHERLY AND EASTERLY ALONG AN ARC OF A
CURVE CONCAVE TO THE SOUTH AND NONTANGENT TO THE LASYT DESCRIBED
LINE, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING.2)" SOUTH 84
DEGREES 09 MINUTES 51 SECONDS EAST, 5.53 FEET TO A POINT OF 7T ANGENCY;
THENCE SOUTH 20 DEGREES 44 MINUTES 29 SECONDS EAST, 14.50 FEET, rHENCE
NORTH 69 DEGREES 15 MINUTES 31 SECONDS EAST, 27.21 FEET; THENCE SOUTH 88
DEGREES 41 MINUTES 55 SECONDS EAST, 117.81 FEET; THENCE NORTH 01 DEGREES
18 MINUTES 05 SECONDS EAST, 14.50 FEET TO A POINT OF CURVATURE; THENCE
EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTH, HAVING A
RADIUS OF 4.00 FEET HAVING A CHORD BEARING OF SOUTH 88 DEGREES 41
MINUTES 50 SECONDS EAST, 12.57 FEET TO A POINT OF TANGENCY; THENCE,;
SOUTH 01 DEGREES 18 MINUTES 05 SECONDS WEST, 14.50 FEET; THENCE SOUTH 88
DEGREES 41 MINUTES 55 SECONDS EAST, 136.00 FEET; THENCE NORTH 01 DEGREES
18 MINUTES 05 SECONDS EAST, 16.00 FEET TO A POINT OF CURVATURE; THENCE
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NORTHERLY AND EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF
NORTH 58 DEGREES 47 MINUTES 41 SECONDS EAST, 5.02 FEET TO A POINT OF
COMPOUND CURVATURE; THENCE SOUTHEASTERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE SOUTHWEST, HAVING A RADIUS OF 28.00 FEET, HAVING A
CHORD BEARING OF SOUTH 35 DEGREES 36 MINUTES 39 SECONDS EAST, 27.47 FEET
TO A POINT OF COMPOUND CURVATURE; THENCE WESTERLY ALONG AN ARC OF
A CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 2.50 FEET, HAVING
A CHORD BEARING OF SOUTH 42 DEGREES 12 MINUTES 07 SECONDS WEST, 4.34
FEET TO A POINT OF TANGENCY; THENCE NORTH 88 DEGREES 05 MINUTES 10
SECONIDC WEST, 15.65 FEET; THENCE SOUTHERLY ALONG AN ARC OF A CURVE
CONCAVE- 1D THE WEST AND NONTANGENT TO THE LAST DESCRIBED LINE,
HAVING A 2ADRIUS OF 863.00 FEET, HAVING A CHORD BEARING OF SOUTH 04
DEGREES 38 MiiiUTES 09 SECONDS WEST, 82.00 FEET; THENCE SOUTH 82 DEGREES
38 MINUTES 31 SECONDS EAST ALONG A LINE NONTANGENT TO THE LAST
DESCRIBED CURVE, 1449 FEET TO A POINT OF CURVATURE; THENCE SOUTHERLY
ALONG AN ARC OF A CUKVE CONCAVE TO THE WEST, HAVING A RADIUS OF 4.07
FEET. HAVING A CHORD BEARING OF SOUTH 07 DEGREES 37 MINUTES 25 SECONDS
WEST, 12.82 FEET TO A POINT OF TANGENCY; THENCE NORTH 82 DEGREES 06
MINUTES 39 SECONDS WEST, 14.49 FEET; THENCE SOUTHERLY ALONG AN ARC OF
A CURVE CONCAVE TO THE WEST/AND NONTANGENT TO THE LAST DESCRIBED
LINE, HAVING A RADIUS OF 863.00 FEET _HAVING A CHORD BEARING OF SOUTH 10
DEGREES 36 MINUTES 40 SECONDS WEGT, 82.00 FEET; THENCE SOUTH 76 DEGREES
40 MINUTES 00 SECONDS EAST ALONC_/ LINE NONTANGENT TO THE LAST
DESCRIBED CURVE, 16.00 FEET TO A POINT QF ZURVATURE; THENCE SOUTHERLY
ALONG AN ARC OF A CURVE CONCAVE TO THZ sOUTHWEST, HAVING A RADIUS
OF 2.50 FEET, HAVING A CHORD BEARING OF SOJ71H 31 DEGREES 35 MINUTES 07
SECONDS EAST, 3.93 FEET TO A POINT OF TANGENCY; THENCE SOUTH 14 DEGREES
12 MINUTES 29 SECONDS WEST, 21 90 FEET TO A POINT GF CURVATURE; THENCE
WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO "'h" NORTH, HAVING A
RADIUS OF 14.92 FEET, HAVING A CHORD BEARING OF SOUTH 82 DEGREES 15
MINUTES 20 SECONDS WEST, 35.45 FEET TO A POINT OF TANGENCY; THENCE
NORTH 31 DEGREES 03 MINUTES 50 SECONDS WEST, 3.81 FEET' TO A POINT OF
CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A CURVE CONC/AVE TO THE
EAST, HAVING A RADIUS OF 2.53 FEET. HAVING A CHORD BEARING O% NORTH 12
DEGREES 46 MINUTES 21 SECONDS EAST, 3.87 FEET TO A POINT OF TANGENCY;,
THENCE NORTH 57 DEGREES 15 MINUTES 50 SECONDS EAST, 16.03 FEET; THENCE
WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTH AND
NONTANGENT TO THE LAST DESCRIBED LINE, HAVING A RADIUS OF 185.00 FEET,
HAVING A CHORD BEARING OF NORTH 54 DEGREES 39 MINUTES 39 SECONDS
WEST, 142.58 FEET; THENCE SOUTH 13 DEGREES 15 MINUTES 35 SECONDS WEST
ALONG A LINE NONTANGENT TO THE LAST DESCRIBED CURVE, 16.02 FEET TO A
POINT OF CURVATURE; THENCE WESTERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 2.50 FEET, HAVING A
CHORD BEARING OF SOUTH 57 DEGREES 50 MINUTES 09 SECONDS WEST, 3.89 FEET
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TO A POINT OF TANGENCY; THENCE NORTH 78 DEGREES 24 MINUTES 11 SECONDS
WEST, 4.74 FEET; THENCE SOUTHEASTERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE SOUTHWEST AND NONTANGENT TO THE LAST DESCRIBED LINE,
HAVING A RADIUS OF 2578 FEET, HAVING A CHORD BEARING OF SOUTH 25
DEGREES 23 MINUTES 29 SECONDS EAST, 0.89 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
WEST, HAVING A RADIUS OF 20.54 FEET, HAVING A CHORD BEARING OF SOUTH 02
DEGREES 38 MINUTES 48 SECONDS EAST, 15.60 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
WEST, HAVING A RADIUS OF 28.40 FEET, HAVING A CHORD BEARING OF SOUTH 29
DEGREEES.01 MINUTES 55 SECONDS WEST, 9.84 FEET TO A POINT OF COMPOUND
CURVATUXRE; THENCE SOUTHWESTERLY ALONG AN ARC OF A CURVE CONCAVE
TO THE WECT.4YAVING A RADIUS OF 13.94 FEET, HAVING A CHORD BEARING OF
SOUTH 39 DEGREES 21 MINUTES 39 SECONDS WEST, 0.20 FEET; THENCE SOUTH 78
DEGREES 18 MINUTES 43 SECONDS EAST ALONG A LINE NONTANGENT TO THE
LAST DESCRIBED CITRVE, 2.67 FEET TO A POINT OF CURVATURE; THENCE
SOUTHERLY ALONG AN GF A CURVE CONCAVE TO THE SOUTHWEST, HAVING A
RADIUS OF 2.48 FEET, HAVING A CHORD BEARING OF SOUTH 32 DEGREES 15
MINUTES 20 SECONDS EAST,3.96 FEET TO A POINT OF TANGENCY; THENCE SOUTH
[3 DEGREES 15 MINUTES 35 SECONDS WEST, 1598 FEET; THENCE EASTERLY
ALONG AN ARC OF A CURVE CONCAYE TO THE SOUTH AND NONTANGENT TO THE
LAST DESCRIBED LINE, HAVING A'RADIUS OF 123.00 FEET, HAVING A CHORD
BEARING OF SOUTH 61 DEGREES 49 MINUTES 56 SECONDS EAST, 64.01 FEET;
THENCE NORTH 38 DEGREES 52 MINUTES 47 SECONDS EAST ALONG A LINE
NONTANGENT TO THE LAST DESCRIBED CU2VE, 15.85 FEET TO A POINT OF
CURVATURE; THENCE EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
SOUTH, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF NORTH 86
DEGREES 15 MINUTES 10 SECONDS EAST, 4.13 FEET TC A POINT OF COMPOUND
CURVATURE; THENCE SOUTHEASTERLY ALONG AN AXT OF A CURVE CONCAVE
TO THE SOUTHWEST, HAVING A RADIUS OF 141.50 FEZT, HAVING A CHORD
BEARING OF SOUTH 38 DEGREES 59 MINUTES 37 SECONDS EAST, 36.46 FEET TO A
POINT OF COMPOUND CURVATURE; THENCE SOUTHERLY ANL YVESTERLY ALONG
AN ARC OF A CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 10.00
FEET, HAVING A CHORD BEARING OF SOUTH 36 DEGREES 29 MINUTES 4 SECONDS
WEST, 23.78 FEET TO A POINT OF TANGENCY; THENCE NORTH 75 BEGREES 23
MINUTES 26 SECONDS WEST, 13.33 FEET TO A POINT OF CURVATURE; (rHENCE
NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE NORTHEAST, HAVING
A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF NORTH 30 DEGREES 23
MINUTES 26 SECONDS WEST, 3.93 FEET TO A POINT OF TANGENCY; THENCE NORTH
14 DEGREES 36 MINUTES 34 SECONDS EAST, 15.99 FEET; THENCE WESTERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTH AND NONTANGENT TO THE
LAST DESCRIBED LINE, HAVING A RADIUS OF 528.00 FEET, HAVING A CHORD
BEARING OF NORTH 83 DEGREES 17 MINUTES 44 SECONDS WEST, 150.31 FEET;
THENCE SOUTH 01 DEGREES 23 MINUTES 48 SECONDS EAST ALONG A LINE
NONTANGENT TO THE LAST DESCRIBED CURVE, 15.99 FEET TO A POINT OF
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CURVATURE; THENCE WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF
SOUTH 44 DEGREES 14 MINUTES 50 SECONDS WEST, 3.98 FEET TO A POINT OF
COMPOUND CURVATURE; THENCE NORTHWESTERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE NORTHEAST, HAVING A RADIUS OF 40.00 FEET, HAVING A
CHORD BEARING OF NORTH 59 DEGREES 39 MINUTES 47 SECONDS WEST, 42.51
FEET TO A POINT OF TANGENCY; THENCE NORTH 29 DEGREES 13 MINUTES 03
SECONDS WEST, 21.22 FEET TO A POINT OF CURVATURE; THENCE NORTHERLY
AND EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 10.00 FEET, HAVING A CHORD BEARING OF NORTH 27
DEGREEL. 47 MINUTES 03 SECONDS EAST, 19.90 FEET TO A POINT OF TANGENCY;
THENCE NOKTH 84 DEGREES 47 MINUTES 08 SECONDS EAST, 2.47 FEET TO A POINT
OF CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A CURVE CONCAVE TO
THE SOUTHWES I, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF
SOUTH 50 DEGREELS 12 MINUTES 52 SECONDS EAST, 3.93 FEET TO A POINT OF
TANGENCY; THENCE SOUTH 05 DEGREES 12 MINUTES 52 SECONDS EAST, 16.00
FEET; THENCE NORTH 54 DEGREES 47 MINUTES 08 SECONDS EAST, 28.00 FEET;
THENCE NORTH 05 DEGREES 12 MINUTES 52 SECONDS WEST, 16.00 FEET TO A POINT
OF CURVATURE; THENCE EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO
THE SOUTHEAST, HAVING A R2D!US OF 2.50 FEET, HAVING A CHORD BEARING OF
NORTH 39 DEGREES 47 MINUTEL 68  SECONDS EAST, 3.93 FEET TO A POINT OF
TANGENCY; THENCE NORTH 84 DEGREES.47 MINUTES 08 SECONDS EAST, 0.95 FEET,;
THENCE NORTHERLY ALONG AN ARC CF A CURVE CONCAVE TO THE NORTHEAST,
HAVING A RADIUS OF 26.09 FEET, HAVING A CHORD BEARING OF NORTH 30
DEGREES 07 MINUTES 41 SECONDS WEST, 4.54°FEET TO A POINT OF COMPOUND
CURVATURE; THENCE NORTHERLY ALONG AN AR OF A CURVE CONCAVE TO THE
EAST, HAVING A RADIUS OF 20.58 FEET, HAVING..<x CHORD BEARING OF NORTH 03
DEGREES 40 MINUTES 41 SECONDS WEST, 15.58 FEE" TO.A POINT OF COMPOUND
CURVATURE; THENCE NORTHERLY ALONG AN ARC OF 4 CUURVE CONCAVE TO THE
EAST, HAVING A RADIUS OF 28.12 FEET, HAVING A CHORD'BEARING OF NORTH 24
DEGREES 56 MINUTES 16 SECONDS EAST, 6.80 FEET; THENC!: SOUTH 84 DEGREES
47 MINUTES 08 SECONDS WEST ALONG A LINE NONTANGENT TO THE LAST
DESCRIBED CURVE, 2.44 FEET TO A POINT OF CURVATURE; THENCE NORTHERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE NORTHEAST, HAVENG: A RADIUS
OF 3.00 FEET, HAVING A CHORD BEARING OF NORTH 50 DEGREES 12 WMINUTES 52
SECONDS WEST, 4.71 FEET TO A POINT OF TANGENCY; THENCE NORTH 05 [:E5REES
12 MINUTES 52 SECONDS WEST, 15.50 FEET; THENCE SOUTH 84 DEGREES 47
- MINUTES 08 SECONDS WEST, 42.00 FEET; THENCE SOUTH 05 DEGREES 12 MINUTES
52 SECONDS EAST, 16.00 FEET TO A POINT OF CURVATURE; THENCE WESTERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS
OF 2.50 FEET, HAVING A CHORD BEARING OF SOUTH 39 DEGREES 47 MINUTES 08
SECONDS WEST, 3.93 FEET TO A POINT OF TANGENCY; THENCE SOUTH 84 DEGREES
47 MINUTES 08 SECONDS WEST, 8.51 FEET TO A POINT OF CURVATURE; THENCE
WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE NORTH HAVING A
RADIUS OF 10.00 FEET, HAVING A CHORD BEARING OF NORTH 62 DEGREES 12
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MINUTES 57 SECONDS WEST, 11.52 FEET TO A POINT OF TANGENCY; THENCE
NORTH 29 DEGREES 13 MINUTES 03 SECONDS WEST, 5.31 FEET TO A POINT OF
CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
EAST, HAVING A RADIUS OF 50.00 FEET, HAVING A CHORD BEARING OF NORTH 18
DEGREES 24 MINUTES 45 SECONDS WEST, 18.86 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF
NORTH 38 DEGREES 35 MINUTES 20 SECONDS EAST, 4.03 FEET TO A POINT OF
TANGENCY; THENCE NORTH 84 DEGREES 47 MINUTES 08 SECONDS EAST, 15.96
FEET; THENCE NORTH 05 DEGREES 12 MINUTES 52 SECONDS WEST, 64.00 FEET;
THENCE CCUTH 84 DEGREES 47 MINUTES 08 SECONDS WEST, 16.00 FEET TO APOINT
OF CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO
THE NORTHEAST, HAVING A RADIUS OF 2.50 FEET, HAVING A CHORD SEARING OF
NORTH 49 DEGPEES 57 MINUTES 45 SECONDS WEST, 3.95 FEET TO A POINT OF
COMPOUND CURVATIURE; THENCE NORTHERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE EAST, HAVING A RADIUS OF 58.00 FEET, HAVING A CHORD
BEARING OF NORTH 03 DFGREES 02 MINUTES 35 SECONDS EAST, 15.70 FEET TO A
POINT OF COMPOUND CURVATURE; THENCE NORTHEASTERLY ALONG AN ARC OF
A CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF 20.00 FEET, HAVING A
CHORD BEARING OF NORTH 21"DLGREES 36 MINUTES 17 SECONDS EAST, 7.55 FEET
TO A POINT OF TANGENCY,; THENCLANORTH 32 DEGREES 24 MINUTES 47 SECONDS
EAST, 30.92 FEET TO THE PLACE OF EEG'NNING, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 3:

A NON-EXCLUSIVE EASEMENT FOR THE BENE:!1: OF PARCEL 1 AS CREATED BY
DECLARATION AND GRANT OF EASEMENTS FOR PRIVATE DRIVES AND
DRIVEWAYS DATED JANUARY 21, 2000 AND RECORDED APRIL 13, 2000 AS
DOCUMENT NUMBER 00261797 FROM SOCIETY OF THE DYVINE WORD, AN ILLINOIS
NOT-FOR-PROFIT CORPORATION AND AS AMENDED BY AMENDED AND RESTATED
DECLARATION AND GRANT OF EASEMENTS FOR PRIVATE DRIVES AND
DRIVEWAYS DATED SEPTEMBER 15, 2005 AND RECORDED SEPTEMRER 23, 2005 AS
DOCUMENT NUMBER 0526639112, FOR THE PURPOSE OF ESTABLISHING CERTAIN
EASEMENTS OVER, UNDER, UPON AND ALONG CERTAIN PORTIONS Cr I ARCEL SE-
1.
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EXHIBIT “B”
[Personalty])

(a}  All of Borrower’s building materials, machinery, apparatus, equipment,
fittings and fixtures, whether or not actually or constructively attached to the real property
described on Exhibit “A” hereof and to the improvements now or hereafter located thereon (said
real property and improvements are hereinafter referred to as the “Property”), and including all
trade, dorestic and ornamental fixtures, and articles of personal property of every kind and nature
whatsoever 1107 or hereafter located in, upon or under said Property or any part thereof and used
or usable in connection with any present or future operation of said Property and now owned or
hereafter acquired 3y Borrower, including, but without limiting the generality of the foregoing,
shades; awnings;rugs and carpets; draperies; furntture and furnishings of the type customarily
located in in hotels of th¢ type and nature as the Improvements on the Land; together with all
additions thereto and replaccments thereof.

(b} All of Borruwer’s rents, security deposits, issues and profits which are now
due or may hereafter become due froii tiie Property, including, but not limited to rents, security
deposits, issues and profits by reason of ¢i in connection with the rents, leasing and bailment of
said Property.

(c)  All of Borrower’s awards or payments, including interest thereon, and the
right to receive the same, as a result of (i) the exercise of the right of eminent domain, (ii) the
alteration of the grade of any street, or (iii) any other injury t3, taking of, or decrease in the value
of, the Property, to the extent of all amounts which may be owed by Borrower to Lender at the
date of receipt of any such award or payment by Lender and of thic re2sonable attorney’s fees, costs
and disbursements incurred by Lender in connection with the collection o f such award or payment.

(d)  Allof Borrower’s documents, instruments and contiact rights relating to the
construction of the improvements now or hereafter located on the Property, and in:luding without
limitation, any and all construction contracts, architectural contracts, engineering sondacts, plans,
specifications, drawings, surveys, bonds, permits, licenses, and other governmentalarprovals.

(e}  All proceeds from Borrower’s insurance policies which in any way relate to
the Property or the other property described in this Exhibit “B” and all proceeds and payments
owing to the insured under such insurance policies.

(f) All of Borrower’s nght, title and interest in and to all sales contracts,
whether now existing or executed after the date hereof, pertaining to any portion of the real

property described on Exhibit “A* hereof, and any modifications thereof.

(g)  All proceeds and products of any of the foregoing.
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EXHIBIT “C”
{Further Stipulations)
C-1  Ground Lease Agreement Provisions. The following provisions are made a part of this
Mortgage:
A Representations and Warranties regarding Ground Lease Agreement. Borrower

warrants and represents to Lender that, as of the date of this Mortgage: (1) the Ground Lease
Agreement is in full force and effect in accordance with its terms; (i) Borrower has not waived,
canceled ot sirendered any of its rights under the Ground Lease Agreement; (iii) Borrower is the
sole owner 4r._and has good and marketable fitle to, the leasehold estate (“Leasehold Estate™)
created by the Cinund Lease Agreement; (iv) the Leasehold Estate and the Land are free and clear
of all liens, encuiirrances and other matters affecting title, other than the lien of this Mortgage
and the easements, resiriziions and other matters histed in the schedule of exceptions to coverage
in the title insurance polizy-issued to Lender in connection with the execution and recordation of
this Mortgage and insuring L<nder’s interest in the Leasehold Estate; (v) there is no existing default
under the Ground Lease Agreerient (a “Ground Lessee Default”) and no event has occurred which,
with the passage of time or the giving of notice, or both, would constitute a Ground Lessee Default;
and (vi) to the best of Borrower’s kriov ledge there is no existing default by the lessor (“Ground
Lessor ) under the Ground Lease Agrecnient (2 “Ground Lessor Default™) and no event has
occurred which, with the passage of time or the giving of notice, or both, would constitute a Ground
Lessor Default.

B. Notices under Ground Lease Agrecment. Borrower shall promptly deliver to
Lender, and at a minimum within ten (10) days after Borrower’s receipt, a true and correct copy
of each notice, demand, complaint or request from the Griind Lessor under, or with respect to,
the Ground Lease Agreement.

C. Borrower’s Obligations to Comply with Ground Lease Asieement. Borrower shall
(1) pay the rent and all other sums of money due and payable at any tiine and from time to time
under the Ground Lease Agreement as and when such sums become due and pavable, but in any
event before the expiration of any grace period provided in the Ground Lease Ag:eement for the
payment of any such sum, and (ii) at all times fully perform observe and comp!y »vith all other
terms, covenants and conditions of the Ground Lease Agreement to be performed, Otserved or
complied with by Borrower as lessee under the Ground Lease Agreement. Borrower ¢na'l make
all payments due under the Ground Lease Agreement on or before the date on which each such
payment becomes due and payable after taking into consideration any applicable grace period, if
any, provided by the Ground Lease Agreement. Borrower shall deliver evidence of the payment
to Lender within ten (10) days after receipt of a written request from Lender for evidence of the

payment.

D. Lender’s Right to Cure Borrower Defaults. At any time after Lender receives
notice of a Ground Lessee Default, (i) Lender may (but shall not be obligated to do so), make any
payment, perform any obligation and take any other action Borrower would have the right to pay,
perform or take under the Ground Lease Agreement which Lender deems necessary or desirable
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to cure the Ground Lessee Default, and (i1} Lender and its authorized agents shall have the right at
any time or from time to time to enter the Leasehold Parcel and improvements thereon, or any part
thereof, to such extent and as often as Lender, in its discretion, deems necessary or desirable in
order to cure the Ground Lessee Detault, subject to the rights of the tenants and occupants of the
improvements thereon. Lender may exercise its rights under this section immediately after receipt
of notice of a Ground Lessee Default and without regard to any grace period provided to Borrower
in the Ground Lease Agreement to cure the Ground Lessee Default. Lender shall be fuily protected
for any action taken or omitted to be taken by Lender, in good faith, in reliance on any written
notice from Ground Lessor stating that a Ground Lessee Default has occurred and is continuing
even though Borrower may question or deny the existence or nature of the Ground Lessee Default.
All experditires made by Lender pursuant to this section to cure a Ground Lessee Default shall
become an 2dditional part of the Indebtedness.

E. cuvznants to Protect Leasehold Estate. Borrower shall not, without the written
consent of Lender (whic': may be given or withheld by Lender in its discretion), (i) surrender the
Leaschold Estate or terpiinate or cancel the Ground Lease Agreement, (ii) amend, modify or
change the Ground Lease Agieement, either orally or in writing, or waive any of Borrower’s rights
under the Ground Lease Agrcement, (iii) subordinate the Ground Lease Agreement or the
Leasehold Estate to any deed to secuie debt, mortgage, deed of trust or other lien on the fee title
of Ground Lessor to the Leasehold Parrel and Improvements thereon, or (iv) except as otherwise
provided in Section F below, reject or 2ssume the Ground Lease Agreement or assign the
Leasehold Estate pursuant to Section 365(1) of the Bankruptcy Code. Borrower absolutely and
unconditionally transfers and assigns to Lendzar ail of Borrower’s rights to surrender, terminate,
cancel, modify and change the Ground Lease Agr.ement, and any such surrender, termination,
cancellation, modification or change made without e prior written consent of Lender shall be
void and have no legal effect.

F. Lessee’s Bankruptcy.

(a)  Subject to part (b) of this Section F, Borrower assigns to Lender, as
additional security for the Indebtedness, Borrower’s right to ‘reject the Ground Lease
Agreement under Section 265 of the Bankruptcy Code after the occuirence of a bankruptey
by Borrower.

(b) If, after the occurrence of a bankruptcy by Borrower, Borrowzr idecides to
reject the Ground Lease Agreement, Borrower shall give Lender written notice thzreof at
least fifteen (15) days in advance, of the date on which Borrower’ intends to apply to the
Bankruptcy Court for authority and permission to reject the Ground Lease Agreement.
Lender shall have the right, but not the obligation, within fifteen (15) days after receipt of
Borrower’s notice, to deliver to Borrower a notice (“Lender’s Assumption Notice™) in
which (i) Lender demands that Borrower assume the Ground Lease Agreement and assign
the Ground Lease Agreement to Lender, or its designee, in accordance with the Bankruptcy
Code, and (i) Lender agrees to cure or provide adequate assurance of prompt cure of all
Ground Lessee Defaults reasonably susceptible of being cured by Lender and of future
performance under the Ground Lease Agreement. If Lender timely delivers Lender’s
Assumption Notice to Borrower, Borrower shall not reject the Ground Lease Agreement
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and shall within fifteen (15) days after receipt of Lender’s notice, comply with the demand
contained in clause (i) of Lender’s notice. 1f Lender does not timely deliver Lender’s
Assumption Notice to Borrower, Borrower shall have the right to reject the Ground Lease
Agreement.

G. Lessor’s Rejection of Ground Lease in Bankruptcy.

{a) If, after the occurrence of a bankruptcy by the Ground Lessor, the Ground
Lessor rejects the Ground Lease Agreement pursuant to Section 365(h) of the Bankruptcy
Code (1} Borrower, immediately after obtaining notice of the rejection, shall deliver a copy
ofthe notice to Lender, (ii) Borrower shall not, without Lender’s prior written consent
(whizn may be given or withheld in Lender’s discretion), ¢lect to treat the Ground Lease
Agreemcni-as terminated pursuant to Section 365(h) or any other applicable provision of
the Bankrupicy Code, and this Mortgage and the lien created by this Mortgage shall extend
to and encumber Borrower’s retained rights under the Ground Lease Agreement that are
appurtenant to tie Leasehold Parcel and Improvements thereon for the balance of the term
of the Ground Lease Agreement and for any renewal or extension of those rights under the
Ground Lease Agreemeit. Rorrower transfers and assigns to Lender, as additional security
for the Indebtedness, Borrawe: s rights, after the rejection of the Ground Lease Agreement
by the Ground Lessor, to tiea! the Ground Lease Agreement as terminated, and any
termination of the Ground Lease Azreement made by Borrower without Lender’s prior
written consent shall be void and have po legal effect.

(b)  Borrower transfers and assigrs to-Lender, as additional security for the
Indebtedness, all of Borrower’s rights to dairages caused by the rejection of the Ground
Lease Agreement by the Ground Lessor after theoscarrence of a bankruptcy by the Ground
Lessor and all of Borrower's rights to offset such <amages against rent and other charges
payable under the Ground Lease Agreement. As long as 1o Default has occurred and is
continuing, Lender agrees that it will not enforce its rightsander the preceding sentence,
but will permit Borrower to exercise such rights with Lender’s prior written consent.

H. No Merger of Estates. If Borrower acquires the estate of the Groand Lessor (the
“Ground Lessor’s Estate™) (i) there shall be no merger between the Ground Lesso: s Estate and
the Leasehold Estate unless all persons, including Lender, having an interest in the Gionnd Lease
Agreement consent in writing to the merger, and (ii) simultaneously with Borrower’s zcquisition
the Ground Lessor’s Estate, the lien of this Mortgage shall automatically, without the necessity of
any further conveyance, be spread to cover the Ground Lessor’s Estate and as so spread shall be
prior to the lien of any deed to secure debt, mortgage, deed of trust or other lien placed on the
Ground Lessor’s Estate after the date of this Mortgage. Promptly after Borrower’s acquisition of
the Ground Lessor’s Estate, Borrower, at its sole cost and expense, including payment of Lender’s
attorneys’ fees and out-of-pocket disbursements, shall execute and deliver all documents and
instruments necessary to subject the Ground Lessor’s Estate to the lien of this Mortgage, and shall
provide to Lender a title insurance policy insuring the lien of this Mortgage as a first lien on the
Ground Lessor’s Estate and the Leasehold Estate. If Lender acquires the Ground Lessor’s Estate
and the Leasehold Estate (whether pursuant to the provisions of the Ground Lease Agreement, by
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foreclosure of this Mortgage, or otherwise), the Ground Lessor’s Estate and the Leasehold Estate
shall not merge as a result of such acquisition and shall remain separate and distinct for all purposes
after such acquisition unless and until Lender shall expressly elect in writing to merge the Ground
Lessor’s Estate and the Leasehold Estate,

L. New Lease. If (i) the Ground Lease Agreement is cancelled or terminated for any
reason before the natural expiration of its term, and (1) Lender (or its designee) obtains from
Ground Lessor a new lease in accordance with the term of the Ground Lease Agreement, Borrower
shall have no right, title or interest in and to the new lease or the leasehold estate created by the
new lease.

I Appointment of Lender as Borrower’s Attorney-in-Fact. Borrower makes,
constitutes and.arpoints Lender as Borrower’s attorney-in-fact, in Borrower’s name, place and
stead, with full power of substitution, to take all actions and to sign all documents and instruments
which Lender, in its disaretion, considers to be necessary or desirable to (i) prevent or cure a
Ground Lessee Defauit /pursuant to Section D above, (i) perform or carry out any of the
Borrower’s covenants in these Sections A through J, (1) request and obtain estoppel certificates
from the Lessor under the Ground Lease Agreement, and (iv) take any other action that Borrower
is entitled to take with respect to the Ground Lease Agreement. Borrower gives and grants to
Lender, as Borrower’s attorney-in-fact. full power and authority to do and perform every act and
sign every document and instrument hescessary and proper to be done in the exercise of the
foregoing power as fully as Borrower might or conld do, and Borrower hereby ratifies and confirms
all acts that Lender, as Borrower’s attorney-in- fact, shall lawfully do or cause to be done by virtue
of this power of attorney. This power of attomev, being coupled with an interest, shall be
irrevocable as long as any of the Indebtedness remaips nnpaid, provided, however, shall not limit
any of the Borrower’s rights related to the matters such pewer of attorney is so granted.
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