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LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

This properoris located within the program area and is exempt from the requirements of
765 TLCS 7777 <4, seq. because il is a commercial property.

Property Address; 1110 Willow Road, Northbrook, IL. 60062

PIN: 04-23-107-009-0000

Date: Ag of December 3, 2021

Borrowers: LZ3 NORTHBROOK, LLC f/k/a APF Northbrook, LL.C,

an Linois limited liability company (“LF3™) and LF3
NORTHBrOOK TRS, LLC, a Delaware limited liability
company (1RS”)

Borrower's Notice Address: 1635 43™ Street South,
Suite 205
Fargo, North Dakota 58153

Lender; ACCESS POINT FINANCU(A L. LLC,
a Delaware limited liability compény,

Lender's Notice Address: I Ravinia Drive,
Suite 900
Atlanta, Georgia 30346

Note Amount: $6,450,000.00
Exhibit A: Attached hereto and incorporated herein by reference,
This document prepared by G. Wilson Horde T1T, Esq. and

when recorded retumn to:
Burr & Forman, LLP
171 17th Street NW,
Swte 1100

Atlanta, Georgia 30363

First American Title Insurance
National Commercial Services
NCS - 1054352 -1 CO
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LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

THIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT (hereinafter
referred to as “Mortgage™), made to be effective as of the 3rd day of December. 2021, by and among
LF3 NORTHBROOK, LLC {/k/a APF Northbrook, LLC, an Illinois limited liability company
(“L.F3") and LF3 NORTHBROOK TRS, LILC, a Delaware limited liability company (“TRS”),
whosc principal place of business 1s located at 1635 43rd Street South, Suite 205, Fargo, ND 58103
(LF3 and TRS hereinafter collectively referred to as the “Borrower”), and ACCESS POINT
FINANCuAL, LLC, a Delaware limited lLiability company as mortgagee, having an address at 1
Ravinia Drive, Guite 900, Atlanta, Georgia 30346 (“Lender™).

WITNESSETH, that for and in consideration of the sum of Ten and Ne// 00 Dollars ($10.00)
and other valuable cornsiZerations, the receipt and sufficiency whereof are hereby acknowledged, and
in order to secure the indebiedness and other obligations of Borrower hereinafier set forth, the parties
hereto agree as follows:

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

1.1 Borrowcs ¢ Notice Address: 165 43™ Street South, Suite 205,

12  Casualty: as defined in Paragraph 5.1.

1.3 Contested Sum: as dzfined in clause (¢) of Paragraph 4 1.

1.4  Events of Default; as deqvied 1n Paragraph 7.1.

1.5 Franchise Agreement: thet . certain  Sheraton Relicensing
Franchise Agreement to be executed in December, 2021 by ana batween TRS and Franchisor.

1.6 Franchisor: Marriott International, 2voc:

1.7 Improvements: all buildings, structures, ard other improvements
now or hereafter existing, erected or placed on the Land, or in any way usen. in connection with
the use, enjoyment, occupancy or operation of the Land or any portion thelesn’ ‘all fixtures and
other articles of every kind and nature whatsoever now or heregafter owned by Bomower and used
or procured for use in connection with the operation and maintenance of the Realty ‘or Personalty.

1.8 Lo its Sole Unfettered Discretion: as defined in Paragraph 9.8

1.9 Insurance Premiums: as defined in Paragraph 4.3

110 Insurance Proceeds: as defined in clause (a) of Paragraph 5.3,
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111 Laws: as defined in clause (c) of Paragraph 4.2,

1.12  Land: the land described in Exhibit *A” attached hereto, together
with all estate, title, interest, title reversion rights, rents, increases, issues, profits, rights of way or
uses, additions, accretions, servitudes, gaps, gores, liberties, privileges, water rights, water
courses, alleys, streets, passages, ways, vaults, adjoining strips of ground, licenses, tenements,
franchises, hereditaments, nights, appurtenances and easements, now or hereafter owned by
Borrower and existing, belonging or appertaining to the Land, all claims or demands whatsoever
of Borrower therein 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 opened or
proposed, (ow or appertaining to, the Land.

1.13  Leases: all leases, tenancies, licenses, subleases, assignments
and/or rental or ocoipancy agreements and other agreements or arrangements (including, without
limitation, any and a!l ‘guarantees of any of the foregoing) heretofore or hereafter entered into
affecting the use, enjoymzit or occupancy of, or the conduct of any activity upon or in, the
Property and the Improvemienis, including any extensions, renewals, modifications or amendments
thereof {collectively, the “Leas¢s”)and all rents, rent equivalents, moneys payable as damages or
in lieu of rent or rent equivalents, sovalties {(including, without limitation, all o1l and gas or other
mineral royalties and bonuses), income fzes, recetvables, receipts, revenues, deposiis (including,
without limitation, security, utility and-cmer deposits), accounts, cash, issues, profits, 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 boriower or its agents or employees from any and all
sources arising from or attributable to the Proserty and the Improvements, including, without
limitation, all hotel receipts, revenues and credit card receipts collected trom guest rooms,
restaurants, bars (including, without limitation, service charges for employees and staft), mini-
bars, meeting rooms, banquet rooms, apartments, parking, and recreational facilities, health club
membership fees, food and beverage wholesale and retail sales, service charges, convention
services, special events, audio-visual services, boat cruises, trave! agency fees, telephone charges,
laundry services, vending machines and otherwise, all recenahles, customer obligations,
installment payment obligations and other obligations now existing ‘or Giereafter 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 Improvemerits o1 personalty located
thercon, or rendering of services by Borrower or any operator or manager 21 the hotel or the
commercial space located in the Improvements or acquired from others (ircluding, without
limitation, from the rental of any office space, retail space, guest rooms or otharspace, halls,
stores, and offices, and deposits securing reservations of such space, and charges for services such
as room service, telecommunication and video, electronic mail, internet connection and other
communications and entertainment services), license, lease, sublease and concession fees and
rentals, 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
payment of the Secured Debt, however to the right power, and authority (the “Licens¢™) granted
Borrower herewith to collect and apply the Rents as provided herein,
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1.14 Lean Agreement: a certain Loan Agreement between Borrower
and Lender and all modifications or amendments thereto or extensions thereof

1.15 Lease Assignment: a certain Assignment of Rents and Leases
between Borrower and Lender and all modifications or amendments thereto or extensions thereof’

1.16  Loan Documents: this Mortgage, the Note, the Loan Agreement,
the Lease Assignment, and any and all other documents or instruments related thereto or to the
Secured Debt now given by or on behalf of Borrower to Lender.

1.17 Maturity Date: December 5, 2024, subject to extension as
provided in the *Note” (as hereafter defined).

1.18 Note: a certain Promissory Note made by Borrower in favor or
Lender in the amouiit - SIX MILLION FOUR HUNDRED FIFTY THOUSAND AND NQ/100
DOLLARS 3%6.450,000050 and all modifications, renewals and extensions thereof, which Note 1s
payable in monthly installnents until the Maturity Date subject to any call option of Lender to
accelerate the principal due as mayv be set forth in the Note. The Note constitutes a business or
commercial loan and 1s not a consumer loan.

1.19 Parties i Duterest: as defined in clause (d) of Paragraph 7.1,

.20 Persomalty: il of Borrower's interest in the personal property of
any kind or nature whatsoever, whether tangitle-ar intangible, whether or not any of such personal
property is now or becomes a “fixture” or attachicd to the Realty, which is used or will be used in
the construction of, or is or will be placed upeon, 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, equipmenrt;. general intangibles, inventory (as
those terms are defined in the Uniform Commercial Code of tpe State of Illinois), those items of
personal property listed on Exhibit “B” attached hereto, all plaris ind specifications, contracts and
subcontracts for the construction, reconstruction or repair of the lmprovements, bonds, permits,
licenses, guarantees, warranfies, causes of action, judgments, clums profits, rents, security
deposits, utility deposits, refunds of fees or deposits paid to any governeptal authority, letters of
credit, policies and proceeds of 1nsurance, together with all present and fiture attachments,
accretions, accessions, replacements and additions thereto and products and prosceds thereof.

1.21  Property: all of Borrower's rights in the Realty aid ®ersonalty or
any portion thereof or interest therein, except as the context otherwise requires. For avoidance of
doubt the term “Property” shall be deemed to include all of Borrower's interest in the property and
rights described in Section 2(a) through (e) below.

1.22  Property Liabilities: as defined in clause {d) of Paragraph 4.1.

123  Preoperty Taxes and Charges: as defined in clause (b) of

Paragraph 4.1.
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1.24 Realty: the 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 indebtedness and other obligations now owing or
hereafter incurred by Borrower to Lender pursuant to the Note and the other Loan Documents, and
includes, without limitation, all principal, intcrest, additional interest, fees, late charges and
other sums, charges, premiums and other amounts due or to become due under the Note and Loan
Documents, together with any other sums expended or advanced by Lender under the Loan
Documenis- or otherwise with respect to the care or preservation of the Property or the
enforcement .of the Loan Documents, including, without limitation, any legal fees or costs
incurred by s l.ender; (b)each renewal, extension, consolidation or refinancing of any of
the foregoing, 11 vhole or in part; (c) every other liability now or hereafter owing by the Borrower
to the Lender, incluairg, without limitation, every liability, whether owing only by Borrower or
by Borrower with one /o more others 1n a several, joint or joint and several capacity, whether
owing absolutely or contiagently, whether created by note, overdraft, guaranty of payment or
other contract or by quasi-ontract, tort, statute or other operation of law, whether incurred
directly to Lender or acquired L'y Lender by purchase, pledge or otherwise; and (d) all costs and
expenses, including attorney fees/ inicurred by Lender in connection with the Note, the Loan
Documents, or in connection with the sollection of any portion of the indebtedness or other
obligations described in (a), (b), or (¢) heeof.

1.26  Taking: as deiired in Paragraph 5.1

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

2. Granting Clauses. NOW, THEREF(*RE, Borrower, in consideration of the
Secured Debt and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, irrevocably grants, bargains, sells, remises, aliens, assigns, transfers,
pledges, conveys, sets over, confirms and warrants to Lender and-the successors, successors in
title, and assigns of Lender, with all POWERS OF SALE AND ST ATUTORY RIGHTS subject
to the further terms of this Instrument, all of Borrower's right, e, interest, benefits and
privileges in and to the Property and any and all of the following (col'ectively, the “Secured
Property”) (but as for TRS, no right in the Property greater than or extending bevond the rights of
TRS under the “Ground Lease” as defined below):

(a) All of LF3's leasehold estate in the Land, including L¥3's right, title
interest, benefits and privileges arising out of the that certain Sublease dated January 24, 2007
onginally by and between Parm Hotel Management Northbrook, LLC, as Sublandlord, and
BSPRT Northbrook, LLC ("Orniginal Subtenant”), whose interest was subsequently assigned to
APF — Northbrook, LLT (the “Ground Sublease™);

(b)  All of TRS's leasehold estate in the Land, including TRS 's right,
title interest, benetits and privileges ansing out of the that certain Lease Agreement dated on or
about December 3, 2021 by and between the LF3, as Lessor and TRS as Lessee (the “Ground
Sub-Sublease™). The Ground Sublease and the Ground Sub-Sublease, as the context may dictate,
are individually and collectively referred to herein as the “Ground Lease”;

(c) All Leases;
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(d) All profits and sales proceeds, including, without limitation, earnest
money and other deposits, now or hereafter becoming due by virtue of any contract or contracts
for the sale of Borrower's interest in the Property;

(e) 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

() All Insurance Proceeds and all Taking Proceeds.

FOR ~THE PURPOSE OF SECURING THE FOLLOWING OBLIGATIONS OF
BORROWER(T() LENDER, in such order of priority as Lender may elect:

(H Payment of the Secured Debt;

) Payment of such additional sums with interest thereon
which may hereatter be loaned to Borrower by Lender or advanced under the Loan Documents;
and

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

This Mortgage is also intended to be a Security Agreement under the
Uniform Commercial Code as in force from tipe to time in the State of Illinois as well as a
Mortgage. Accordingly, Borrower hereby grants”io Lender a security interest in all items of
personal property described hereinabove. Bormrower nereby authorizes Lender to file, without
execution by Borrower where permitted by law, one geinore financing statements or continualion
statements and amendments thereto relating to the Perscnaltv: Time 15 of the essence of the
obligations of the partics hercunder.

TO HAVE AND TQ HOLD the Secured rroperty and all parts, rights,
members and appurtenances thereof, to the use, benefit and behoof of Lender and the successors,
successors in title and assigns of Lender forever, subject to the terms and c/nditions herein.

~

3. Representations and Warranties. It is a condition of1bis Mortgage that
the warranties and representations below in this Paragraph be true, correct and_complete at all
times, and Borrower hereby represents to the best of its knowledge and belief ana warrants to
Lender as follows:

3.1 Due Orgamization, Authority. TRS i1s a limited liability company
that 1s duly organized and validly existing, and in good standing under the laws of the State of
Delaware and LF3 is duly organized and validly existing, and in good standing under the laws of
the State of Illinois) and registered to do business in the State of Illinois, and LF3 is duly
organized and validly existing, and in good standing under the laws of the State of lllinois), and
each 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.
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3.2 Execution, Deliverv 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 aflecting creditors' rights generally and subject to the exercise of judicial discretion in
accordance with general principles of equity (regardless whether enforcement 15 sought 1n a
proceeding in equity or at law).

3.3  QOther Obligations. Borrower is not in violation of any term or
provisicii w2/ any document governing its organization or existence or in default under any
instrument-or-abligation relating to Rorrower's business, Borrower's assets or the Property. No
party has asseitza any claim or default relating to any of the Borrower's assets or the Property.
The execution aid nerformance of the Loan Documents and the consummation of the transactions
contemplated therety s%ill not result in any breach of, or constitute a default under, any contract,
agreement, document o7 aiher instrument to which Borrower 1s a party or by which Borrower may
be bound or affected, and @0 not and will not violate or contravene any Law to which Borrower 18
subject; nor do any such instzuments impose or contemplate any obligations which are or will be
inconsistent with the Loan Documents. Borrower has filed all [ederal, state, county and municipal
income tax returns required to have been filed by Borrower and has paid all taxes which have
become due pursuant to such returis of pursuant to any assessments received by Borrower.
Borrower does not know of any basis icr additional assessment with regard to any such tax. No
approval by, authorization of, or filing with any federal, state or municipal or other governmental
commission, board or agency or other governniertal authority is necessary in connection with the
authorization, execution and delivery of the Loan/Documents.

-

34  Construction _and _«ompletion  of Improvements, The
Improvements have been completed and installed in a.geod and workmanlike manner, in
compliance with all Laws and the plans and specifications.nreviously delivered to Lender. The
Improvements are served by eleciric, gas, sewer, water, telepnone and other utilities required for
the contemplated uses and operation thereof. Any and all streets other off-site improvements,
access to the Property necessary for its contemplated uses and operation and service by utilities
have been completed, are serviceable and have been accepted or-aprraved by appropriate
governmental bodies,

Borrower understands that any septic system or sewage treatment facility
or sewer line on the Property or to be constructed from the Property to a public sev/zr line and all
personal property and rights therein are conveyed to Lender hereunder 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 such sewer facility or
sewer ling or to allow any person to use the sewer facility or sewer line or to make any
modifications 1n the plans and specification or construction contract for the construction of any
such sewer facility or sewer ling without the written consent of Lender which shall not be
unreasonably withheld or delayed. Borrower understands that such consent may be withheld
and/or conditioned upon receipt of documentation and assurances acceptable to the Lender, and
that the l.ender will have the first right and lien as secured hereby to any monies or revenues
arising from any such tie-ons, connections, or use.

6
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3.5  Legal Actions. There are no (i) actions, suits or proceedings
including, without limitation, any condemnation, insolvency or bankruptey proceedings, pending
or, to the best of Borrower's knowledge and belief, threatened against or affecting Borrower, its
business or the Property, or (i1) investigations, at law or in equity, before or by any court or
governmental authority, pending or, 1o the best of Borrower's knowledge and belief, threatened
against or affecting Borrower, Borrower's business or the Property, except actions, suits and
proceedings fully covered by insurance and previously fully 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 Property. Furthermore, to the best
knowleage and belief of Borrower, there is no basis for any unfavorable decision, ruling or
finding by aiy court or governmental authority which would in any material respect adversely
affect (a) the valicity 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.

R Financial Statements, All statements, financial or otherwise,
submitted to Lender in cennection with the transaction evidenced by the Loan Documents are
true, correct and complete inqall respects, and all such financial statements have been prepared in
accordance with generally acceDted accounting principles consistently applied and fairly present
the financial condition of the parti¢s or entities covered by such statements as of the date thereof
and no additional borrowings have beer riade by such parties or entities or any of them, since the
date thereof, nor has Borrower, or any such party or entity experienced a material, adverse change
in its finances, business, operations, affairs Or prospects since the date thereof. Borrower and each
such party or entity is now solvent.

3.7 [Reserved]

3.8  Title to Property. LF3and TRS each has good and clear record
and marketable subleasehold title to the Realty and good aad merchantable title to the Personalty
and LF3 and TRS each shall and will warrant and forever defeins the title thereto and Lender's first
and prior lien thereto unto Lender, its successors and assigns, azaiust the claims of all persons
whomsoever.

3.9 Compliance with Laws and Private Covenants. To the best of
Borrower's knowledge and belief, the Property complies with all Laws. Tihe'iand is a separate
and distinct parcel for tax purposes and shall not become subject to Property ‘T=xes and Charges
against any other land. Borrower has examined and is familiar with any applicab'e, agreements
affecting the Land and there now exists no violation of any such agreements. Borrower has no
notice that any of the Improvements encrcaches upon any easement over the Land or upon

adjacent property.

3.10 Independence of the Property. Borrower has not by act or
omission permitted any building or other improvements on property not covered 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
improvements; and no Improvement on the Property shall rely on any property not covered by
this Mortgage 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.

46675270 v3
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4. Borrower's Covenants.

4.1 Pavmenis.

(a) Secured Debt. Borrower shall pay or cause to be paid
promptly to Lender, when due and in the manner prescribed an any goveming 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:!(c), Borrower shall pay, prior to delinquency, all recal estate taxes and personal
property taxcs, betterments, assessments {general and special), imports, levies, water, utility and
sewer charges; ard any and all income, franchise, withholding, profits and gross receipts taxes,
other taxes and chaczes, all other public charges whether of a like or different nature, imposed
upon or assessed agaiis: Borrower or the Property or upon the revenues, rents, issues, income and
profits or use or possassion thereof, and any stamp or other taxes which may be required to be
paid with respect to any oi the Loan Documents, any of which might, if unpaid, result in a lien on
the Property, regardless to whoui paid or assessed (“Property Taxes and Charges”). Borrower
shall furnish Lender with receipts showing payment of the Property Taxes and Charges prior to
the applicable delinquency date therzef

Asused.in this Paragraph 4 1(b), the term “real estate taxes”
shall include any form of assessment, licensc fee, license tax, business license fee, business
license tax, commercial rental tax, levy, charge, renalty, tax or similar imposition, imposed by any
authority having the direct power to tax, includiag any city, county, state or federal government,
or any school, agricultural, lighting, drainage or other Zmprovement or special assessment district
thereof, against any legal or equitable interest in the Proeity.

If requested by Lender, Borrower shall cause to be fumished
to Lender reporis from a lax reporling service covering the Prcoesy of the type and duration, and
with a company satisfactory to Lender.

(c) Taxes on Lender. If any Law of the State of Illinois or the
United States or any other governmental authority imposes upon Lender the obligation to pay the
whole or any part of the Property Taxes and Charges or changes in any way'thc Laws relating to
taxation so as to adversely affect the T.oan Documents or Lender, then Borroyver shall pay the
Property Taxes and Charges or reimburse Lender immediately therefor, unless in the opinion of
counsel to Lender, it might be unlawful to require Borrower to pay the same or such payment
might result in the imposition of interest prohibited by Law. In such case, an Event of Default
shall exist.

(d) Liabilities. Borrower shall pay, prior to delinguency,
all debts and liabilities incurred in the construction, operation, development, use, enjoyment,
rgpair, 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.
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(e} Right to Contest. Borrower may, in good faith, by
appropriate proceedings, 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
Lender. Dunng such contest, Borrower shall not be deemed in default hereunder if (1) prior
o delinquency of the Contested Sum, Borrower deposits with Lender cash or other security, in
form satisfactory to Lender 1n 1ts 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 wiit or order is issued under which the Property could be sold pursuant to such
judgment.

(i) Expenses, Borrower shall, to the extent allowed by
Law, pay on demand but winout counterclaim, setoft, deduction, defense, abatement, suspension,
deferment, discrimination or reduction, all fees (including, without limitation, reasonable attorneys'
fees and disbursements), taxes, recording fees, commissions and other liabilities, costs and
expenses incurred in connection with (i) the making or enforcement of the Loan Documents;
Lender's exercise and enforcement of its /ights and remedies under Paragraphs 6, 7, and elsewhere
hereof, and {i11) Lender's protection of the Property and its interest therein. Borrower is not entitled
to any credit on any indebtedness constitutiag i Secured Debt by reason of the payment of any
sums required to be paid under subparagraph 4 i(b) through (f}.

4.2 Operation of the Pioperty.

(a) Maintenance sof Alterations. Borrower shall maintain
and preserve the Property in good repair and condition and skall correct any defects or faults in
the Property. Borrower shall pursue diligenily any remedics 2x recourse which Borrower may
have under agreements, warranties and guarantees relating to-tho-Property. Borrower shall not
commit, permit or suffer any demolition or waste of the Property o1 any use or occupancy which
constitutes a public or private nuisance. Except in the ordinary course ¢f business, Borrower shall
not make any material alterations, improvements, additions, utility installations or the like to the
Property without the prior written consent of Lender in each instance wiich shall not be
unreasonably withheld; provided, however, Borrower may make replacements. o= substitution of
any items of the Personalty if the replacement or substitution is of a quality, atility, value,
condition and character similar to or beiter than the replaced or substituted item and is free and
clear of any lien, charge, security interest or encumbrance, except as created or permitted by this
Mortgage.

(b)  Liens, Borrower shall promptly discharge 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 satisly all, and not suffer violations of, any federal.
regional, state 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 atfecting the Property.
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(d) Use and Management. The Property shall at all times be
used for hotel purposes approved by Lender. The Property shall at all times be managed by a
management agent which has been approved by the Lender prior to execution of any management
agreement with the same provided, however, that Borrower may manage the Property until the
occurrence of an Event of Default hereunder. Any change in the use of the Property or the
management agent shall be subject to the prior written approval of Lender which shall not be
unrcasonably withheld or delayed.

(e) Inspection. Borrower shall permit Lender to enter upon
and inspecitthe Property at reasonable times without delay, hindrance or restriction.

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

(a) Property insurance insuring against loss or damage
customarily included under so called “all nsk™ or “special form™ policies including fire, lightning,
flood, carthquake, vandalism, and'malicious mischief, boiler and machinery and, if available,
coverage for damage or destruction caused by “War”, if available, and the “certified” (as defined
in the Terrorism Risk Insurance Ac? of 2002) acts of terrorists (or such policies shall have no
exclusion from coverage with respect itereto) and such other insurable hazards as, under good
insurance practices, from time to time are ifisured against for other property and buildings similar
to the Property in nature, use, location, heignz, &nd type of construction. Such insurance policy
shall also include Law & Ordinance coverage including Loss to the Undamaged portion,
Demolition Costs and Increased Costs of Constricticn each in amounts acceptable to Lender.
Each such insurance policy shall (1) be in an amount cou2! to one hundred percent (100%) of the
then replacement cost of the property based on a current appraisal or derived from a 3rd party
valvation method without deduction for physical deprc:'af on, and (B)such amount as is
necessary so that the insurer would not deem Borrower a co-insucer under such policies, (i1) have
deductibles no greater than $50,000 per occurrence, except nared. windstorm shall have a
deductible no greater than five percent (5%) of the total insured valug, ‘@nd (iii) contain an agreed
amount replacement cost endorsement with a waiver of depreciation, ard-shall cover, without
limitation, all tenant improvements and betterments that Borrower is requirad.io 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 imprevements in an
amount to be subject to the consent of Lender, which consent shall not be unreasonably withheld,
but in all events, nol less than would be required to restore the Property following a
Casualty. Lender shall be named lender loss payee on a Standard Mortgagee Endorsement.

(b) Flood imsurance if any part of the Property 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 lesser of (i) the greater of (A) the then full
replacement cost of the Property without deduction for physical depreciation and (B) the unpaid
Principal and 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
insurance in amounts greater than the foregoing, in its discretion. Flood insurance deductibles
shall be no greater than $50,000 per building.
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(c) Public liability insurance, including (1) “Commercial General
Liability Insurance”, (i1} “Owned”, “Hired” and “Non Owned Auto Liability”; and umbrella
liability coverage for personal injury, bodily injury, death, accident and property damage, such
insurance providing in combination no less than $1,000,000 per occurrence and $2,000,000 in the
annual aggregale on per location basis with no annual policy cap, with at least $2,000,000
excess/umbrella liability 1nsurance. The policies described 1n this subsection shall also include
coverage for clevators, 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. The deductible with respect to such insurance shall not exceed $25,000 per
Occurrence.

(d) Rental loss and/or business interruption insurance (1) with
Lender being namzd «s “Lender Loss Payee”, (ii) in an amount equal to one hundred percent
(100%) of the projected” Rents from the Property during the period of restoration for a time
period equal to eighteen (18) months together with an extended period of indemnity endorsement
for an additional period of fime equal to six (6) months. The amount of such insurance shall be
increased {rom time to time during the Term as and when the estimated or actual Rents increase.
The deductible for such insurance 1t any, shall be satisfactory to Lender.

(e) Corjichensive boiler and machinery insurance or Equipment
Breakdown insurance covering all mechan‘caliand equipment, against physical damage, rent loss
and improvements loss and covering, withcat-timitation, including all tenant improvements and
betterments at the Property. The minimum liain!ity amount per accident under such policy much
equal 100% of the replacement (insurable) value, including loss of rents and be consistent with
property insurance required in section (a) above, or 11t sach other amounts as required by Lender,
with deductibles no greater than $25,000 per occurrence.

(f)y Worker's compensation and disability insurance with respect
to any employees of Borrower, if any, as required by any Legal Reduirement.

{g) During any period of constructivn, repair or restoration,
builder's “all-risk™ insurance in an amount equal to not less than the full insurable value of the
Property, against such risks (including fire and extended coverage -ari -collapse of the
Improvements to agreed limits) as Lender may request, in form and subsiance acceptable to
Lender, and coverage to compensate for the cost of demolition and the inzriased cost of
construction in an amount satisfactory to Lender.

(h) Such other insurance (including environmental lability
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 io probable maximum loss plus 12 months of
business interruption with max deductible of 5%. Windstorm coverage must be provided at full
replacement cost with max deductible of 5%.

(1) The “special form™ insurance, commercial liability insurance
and rental loss and/or business interruption insurance required under clauses (a), {¢) and (d )
above shall cover perils of terrorism and acts of terrorism and Borrower shall maintain property
insurance, public liability insurance and rental loss and/or business interruption insurance for loss
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resulting from perils and acts of terronsm on terms (including amounts) consistent with those
required under clauses (a), (c) and (d) above at all times during the term of the Loan..

431 DPolicies. All policies of insurance {the “Policies”) required
pursuant to these insurance requirements shall (1) be issued by companies approved by Lender
and licensed to do business in the State, with a claims paying ability rating of “AA” or better by
S&P (and the cquivalent by any other Rating Agency) and a rating of A:VII or better in the
current Best's Insurance Reports; (ii) name Lender and its successors and/or assigns as their
interests may appear as the mortgagee (in the case of property and rent loss or business
interruptice/insurance) or an additional insured (in the case of liability insurance); (i11) contain (in
the case of prenerty insurance) a Non-Contributory Standard Mortgagee Clause and a Lender's
Loss Payable-Eidorsement, or their equivalents, naming Lender as the Person to which all
payments made 0y such insurance company shall be paid; (iv) provisions permitting Borrower to
waive its rights of subrseation against Lender; {v) be assigned and the originals thereof delivered
to Lender; (v1) contain/such provisions as Lender deems reasonably necessary or desirable to
protect its interest, includizig)(A) endorsements providing that neither Borrower, Lender nor any
other party shall be a co-insurer under the Policies, (B) that Lender shall receive at least thirty (30)
days' prior writlen notice of ary modilication, reduction or cancellation of any of the Policies,
(C) an agreement whereby the insure” waives any right to claim any premiums and commissions
against Lender, provided that the policv reed not waive the requirement that the premium be paid
in order for a claim to be paid to the insured 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; (vii) in the event any insurance policy (except for general public and other liability
and workers compensation insurance) shall confaizi_breach of warranty provisions, such policy
shall provide that with respect to the interest of ILender, such insurance policy shall not be
invalidated by and shall insure Lender regardless of (A)Y any act, failure to act or negligence of or
violation of warranties, declarations or conditions contained 1nsuch policy by any named insured,
(B) the occupancy or use of the premises for purposes more hazardous than permitted by the terms
thereot, or (C) any foreclosure or other action or proceeding faxen. by Lender pursuant to any
provision of the Loan Documents, and (viii) be satisfactory in firme and substance to Lender
and approved by Lender as to amounts, form, risk coverage, deductibles 'oss payees and insureds.
Borrower shall pay the premiums for such Policies (the “Insurance Prémiums™) as the same
become due and payable and furnish to Lender evidence of the renewal of‘exch of the Policies
together with (unless such Insurance Premiums have been paid by Lender) r¢czints for or other
evidence of the payment of the Insurance Premiums reasonably satisfactory to- Lender. If
Borrower does not furnish such evidence and receipts at least thirty (30) dayc prior to the
expiration of any expiring Policy, then Lender may, but shall not be obligated to, procure such
insurance and pay the Insurance Premmums 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 1o Lender a certified copy of each Policy within tharty (30} days after
its effective date. Within thirty (30) days after request by I.ender, Borrower shall obtain such
ingreases in the amounis of ¢overage required hercunder as may be reasonably requesied by
Lender, taking into consideration changes in the value of money over time, changes in liability
laws, changes in prudent customs and practices, and the like,

4.4 Escrow, (a) To secure the payment of the taxes and assessments
referred to in Paragraph 4.1 and the premiums on the insurance referred to in Paragraph 4.3, on the
date hereof Borrower shall deposit with Lender an amount equal to the sum of taxes next coming
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due plus an amount equal to the insurance premiums next coming due. Additionally, Borrower shall
deposit, in addition to the monthly installments of interest (and, when due, principal) due and
payable under the Note, monthly until the Secured Debt 1s fully paid the following sums
{collectively the “Tax and Insurance Deposits™):

(1) a sum equal to one-tweltth (1/12th} of the annual Property
Taxes and Charges next due on the Property, all as estimated by Lender (the “Tax Deposits™);

(u)  asum cqual to one-twelfth (1/12th) of the annual premium or
premium: next payable for the insurance herein required to be maintained on or with respect to
the Property (the “Insurance Deposits™); and

(iny  notwithstanding (1) and (ii) above the amount of the initial
Tax and Insurance =posits shall be increased by Lender, and Borrower shall pay the amount
estimated by Lender/ts adequately fund the escrow to pay taxes, assessments and insurance
prenuiums next due foliowing the date hereof.

(v).—._ 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
sulficient 1o pay all of the Taxes, togetnzr with all penalties and interest thereon, when the same
become due and payable, then the Borrowe! shall pay to L.ender promptly on demand any amount
necessary to make up the deficiency. If the total of such Tax and Insurance Deposits exceeds the
amount required to pay the Taxes, such excess shall be credited on subsequent payments to be
made for such items.

(c) All such Tax and Insurdiice Daposits:

{1 shall be held by Lendérror a depository designated by
Lender, 1n trust, with no obligation to segregate such payments ard without any obligation arising
for the payment of any interest thereon,

(n)  shall be held in trust 1o be applied by /i.ender for the purposes
for which made (as hereinabove provided) subject, however, to the sesuritv. interest granted
Lender herein; and

(d) Provided that no Event of Default (as hereinafter ‘derined) exists
and there are sufficient funds in the Tax and Insurance Deposits, Lender agrees to make the
payment of the Taxes with reasonable promptness following its receipt of appropriate tax bills
therefor, or alternatively upon presentation by Borrower of receipts (paid for) tax bills Lender
shall reimburse the Borrower for such tax payments made by the Borrower.

{e) Upon the oceurrence of an Event of Default {as hercinafter
defined), Lender may, at its option, without being required to do so, apply any Tax and Insurance
Deposits on hand on account of any of the Indebtedness, in such order and manner as Lender may
elect. When the Indebiedness has been [ully paid, then any remaining Tax and Insurance Deposiis
shall be paid to the Borrower.
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45 Sales and Encumbrances. Borrower shall not, without the pror
written consent of Lender, which consent, if given in Lender's sole unfettered discretion, may be
conditioned upon a change in the interest rate under the Note, payment of a fee or change in the
term1 of the Note, delivery of a management contract approved by Lender with a management
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:

(1) convey, assign, sell, mortgage, encumber, pledge, dispose
of, hypothecate, grant a security interest in, grant options with respect to, or otherwise dispose of
(directly erandirectly or by operation of law or otherwise, of record or not), all or any part of any
legal ar beaeficial interest in any part or all of the Property or the Leases, or any interest therein,
or any or all ai e rents, issues, deposits or profits therefrom; or

(1) sell, assign, or otherwise dispose of (whether or not of
record or for considerat'on or not), or permit the sale, assignment or other disposition of, any legal
or beneficial interest 1 tha stock of Borrower, if a corporation, or in any general or limited
partnership interest in Boirower, if a general or limited partnership or joint venture, or in any
membership interest in Borrower, 1f a limited lLiability company, except with regard to Permitted
Transfers (as hereinafier defined).~Tor purposes of this Section 4.5(u1), “Permitted Transfers”
shall mean (1) transters of interests 11 Borrower by and among Borrowet's members and/or their
affiliates, (i1) onc or a series of transters of up to twenty five percent (25%) (in the aggregate) of
the interests in Borrower, and (iii} transfers of \direct or indirect interests in Borrower's members
and/or their affiliates, provided that any trausfer,under parts (1), (1) or (ii1) of this sentence does
not result in a change of control of Borrower.

Any breach of the foreguing by a holder of any interest (legal or
beneficial} or stock in Borrower shall constitute an Evaut of Default under Section 7.1(a).

4.6  Financial Records and Statemznts. Borrower shall keep accurate
books and records in accordance with federal income tax basis ¢f azcounting, consistently applied,
in which full, true and correct entries shall be promptly made as to iil-operations of the Property
and shall permit all such books and records to be mspected and copied by Lender, its designee or
its representatives during customary business hours. Borrower shall deliver or cause to be
delivered to Lender monthly, quarterly and/or annual financial information as recnested related to
the Property, Borrower and Guarantors and an annual operating statement showine in reasonable
detail all income and expense of Borrower with respect to the Property, bota scrtified as to
accuracy by an independent certified public accountant acceptable to Lender {said documents
need not be audited but shall be reviewed), if’ a default occurs hereunder and Lender requests such
a certification 1n writing.

47  Further Assurances. Borrower shall promptly upon request of
Lender (a) correct any defect, error or omission which may be discovered in 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 (i) carry
out moie effectively the purposes of the Loan Documents, (ii} protect and preserve the first and
valid lien and secunity interest of this Mortgage on the Property or to subject thereto any property
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intended by the terms hereof to be covered hereby, including, without limitation, any renewals,
additions, substitutions or replacements thereto or (ii1) protect the interest and security interest of
Lender in the Property against the rights or interests of third parties.

Borrower hereby appoints Lender as its altorney-in-fact, coupled
with an interest, to take the above actions and to perform such obligations on behalt of Borrower,
at Borrower's sole expense, if Borrower fails to comply fully with Borrower's obligations under
this Paragraph 4.7.

48  Indemnityv. Borrower shall indemnify, defend and hold harmless
Lender from and against, and reimburse Lender for, all claims, demands, liabilities, losses,
damages, juoginents, penalties, costs and expenses, including, without limitation, attorneys' fees
and disbursemieiis; which may be imposed upon, asserted against or incurred or paid by Lender
by reason of, on accourt of or in connection with any bodily injury or death or property damage
occurring in, upon or it the vicinity of the Property through any cause whatsoever, or asserted
apainst Lender on account of any act performed or omitted to be performed under the Loan
Documents or on account ot any transaction arising out of or in any way connected with the
Property or the Loan Documents, ex:cept as a result of the willful misconduct or gross negligence
of Lender, whereupon the exception shall apply only against Lender as the case may be.

49  No Prele.:zuces. Borrower shall not repay any sums borrowed
from anyone other than Lender, if, as a resu'lt of, or concurrently with the making of, such
payments, Borrower would then be in detauit under the Loan Documents or in the payment of
obligations incurred 1n the ordinary operation of the Property.

410 Notices. Borrower shail deliver to Lender at Lender's address set
forth above, promptly upon receipt of the same, copies of allnotices, certificates, documents and
instruments received by Borrower which materially and adversely atfect Borrower, the Property
or the Leases.

4.11 Estoppel Certificates. Borrower shall promptly furnish to Lender
from time to time, on the request of Lender, written statements signed and, if so requested,
acknowledged, setting forth the then unpaid principal, premium and irterest on the Note and
specifying any claims, offsets or defenses which Borrower asserts against 2ne” Secured Debt or
any obligations to be paid or performed by Borrower under the Loan Documeris, together with
any other information reasonably requested by Lender.

4.12  Legal Existence. If Borrower is executing this instrument as a
limited liability company, partnership, corporation, or trust:

(a) The Borrower warrants that (i) it is duly organized and
validly existing, in good standing under the laws of the state of its organization, (ii) it 1s 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.
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(b) The Borrower agrees that so long as any of its obligations
hereunder, or under the Loan Documents remain unsatisfied, it will not dissolve or liquidate (in
whole or in part) its existence, that it will mamntain 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 partnership, without the prior express written consent of the Lender except as may
be otherwise provided herein.

{c) Borrower agrees that so long as any of its obligations
hereunder,~or under the Loan Documents, remain unsatisfied it will not change its place of
business, or il it has more than one place of business, it will not change its chief executive office
(1.e. the place {rom where the Borrower manages the main part of its business operations or
affairs), unless Bomower shall have delivered to Lender wrnitten notice of such proposed change
not less than thirty 430} days before the effective date of such change and shall have taken all
action which Lender dstermines 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'Natz.and the Loan Documents.

(d) 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 duts of such change and shall have taken all action which
Lender determines to be reasonably nectssary or desirable to file or amend any Uniform
Commercial Code financing statement or conuzuation statement regarding the loan evidenced and
secured by the Note and the Loan Documents,

413 Defense and Notice of Aztions. Borrower shall, without liability,
cost or expense to Lender, protect, preserve and defeiid title-to the Property, the security hereof
and the rights or powers of Lender, against all adverse claithanisto title or any possessory or non-
possessory interests therein, whether or not such claimants or ericumbrances assert title paramount
to that of Borrower or Lender or claim their interest on the basiz of events or conditions arising
subsequent to the date hereof.

4.14 Lost Note. Borrower shall, if the Note 1s mutilated, destroyed, lost
or stolen, deliver to Lender, in substitution therefor, a new promissory note 2owiaining the same
terms and conditions as the Note with a notation thereon of the unpaid principai and accrued and
unpaid interest, and that it is in substitution for the Note.

4.15  Personalty. Borrower shall use the Personalty pnmanly for
business purposes and keep it at the Land. Borrower shall immediately notify Lender in writing
of any change in its place of business and, as of the execution hereof and hereatter from time to
time when requested by Lender, upon any acquisition of items or property constituting Personalty,
Borrower shall provide Lender with a current, accurate inventory of the Personalty.

4,16 SDN List. An Event of Default shall exist if the following appear
on the list of Specially Designated Nationals and Blocked Persons that 1s maintained by the U.S.
Treasury Department's Office of Foreign Assets Control (“OFAC”) or on any other similar list
maintained by any governmental entity or agency (collectively, the “SDN List”): (a) any
Borrower; (b) any partner of Borrower, (¢) any guarantor or indemnitor; or (d) any person or
entity related to any Borrower, any guarantor, any indemnitor, the Secured Debt or the Property.
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4.17 Hazardous Waste. Borrower covenants, represents, and warrants
that to the best of Borrower's knowledge and except as may be set forth in the environmental
reports delivered to Lender (a) no toxic or hazardous substances, including, without limitation,
asbestos and the group of organic compounds known as polychlorinated biphenyls (“Hazardous
Substances™), have been or shall be generated, treated, stored or disposed of, or otherwise
deposited 1n 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 the Property which
would cause (i) the Property to become a hazardous waste treatment, storage or disposal facility
within the“meaning of, or otherwise bring the Property within the ambit of, the Resource
Conservation.and Recovery Act of 1976 ("RCRA™), 42 U.S.C. § 6901 et seq., or any similar state
law or local ardinance, (i) a release or threatened release of hazardous waste from the Property
within the mearinz of, or otherwise bring the Property within the ambit of, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”), 42 US.C.
§8 9601-9657, as aineaded by the Superfund Amendments and Reauthorization Act of 1986
(“SARA™), or any similar state law or local ordinance or any other environmental law, or (111) the
discharge of pollutants or e fluents into any water source or system, or the discharge into the air of
any emissions, which would recuire a permit under the Federal Water Pollution Control Act,
33U.S.C § 1251 seq., or the Clean Air Act, 42 US.C. § 7401, el seq.. or any similar state law or
local ordinances; (¢} there are and sh2il.be no substances or conditions in or on the Property which
may support a claim or cause of actionunder RCRA, CERCLA, SARA, or any other federal, state
or local environmental statutes, reguletiops, ordinances, or other environmental regulatory
requirements (“Environmental Laws”™), and (a) there are and shall be no underground storage
tanks or underground deposits located on the Property.

418  Borrower's Certificats, - Bormrower shall af the end of each calendar
quarter following the date hereof certify to Lender the following:

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

2. The STR Report provided by Borroveer 1o Lender is based on the
current competitive set and 1s an accurate picture of the performancz of the hotel located on
the Property (the “Hotel); and

3 The Hotel is current on the franchise fees -with Borrower's
franchisor and, otherwise, not in default of any of its obligations under the franchice apreement.

4.19  Uniform Commercial Code.

(a) Borrower 1s an:

Type of Orgamzation - limited liability
company Jurisdiction of Organization -
Delaware Organizational Identification No. -
(LF3) Organizational
Identification No. - (TRS)

() State of Organization. If Borrower is an entity, Borrower shall not
change the state of its organization, without the prior express written consent of Lender.
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(c) Place of Business. Borrower agrees that so long as any of its
obligations hereunder, or under the Loan Documents, remain unsatisfied it will not change its
place of business, or if 1t has more than one place of 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
alTairs), unless Borrower shall have delivered 1o Lender writien 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.

(d) Place of Residence. If Barrower as an individual is executing this
instrument, Boriower agrees that so long as any of its obligations hereunder, or under the Loan
Documents, reruaan) unsatisfied, Borrower will not change his/her place of residence, unless
Borrower shall havs 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 reaspnably necessary or desirable to file or amend any Uniform
Commercial Code financing statement or confinuation statement regarding the loan evidenced and
secured by the Note and the Lozn Documents.

(e) Borroviern Mame or Identity, 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 e’rective date of such change and shall have taken all
action which Lender determines to be reascpavly necessary or desirable to file or amend any
Uniform Commercial Code financing statemen? or continuation statement regarding the loan
evidenced and secured by the Note and the Loan Drecuments.

420 References to UCC. Axny reference in this Mortgage of any Loan
Document to the Uniform Commercial Code or the UCC Lhali refer to the Uniform Commercial
Code as now adopted and amended from time to time in the State of lllinois.

421 Further Assurances. By signiug this Mortgage, Borrower
authorizes Lender to file such financing statements, with or without the signature of Borrower, as
Lender may elect, as may be necessary or desirable to perfect the lien of Tender's security interest
in the Fixtures and Personalty. Borrower further authorizes Lender to file; with or without any
additional signature from Borrower, as Lender may elect, such amendmenis-and continuation
staternents as Lender may deem necessary or desirable from time to time to perfect ni-continue the
lieri of Lender's security interest in the Fixtures and Personalty. Borrower hereby expressly ratifies
any financing statements that may have been filed by Lender in advance of the date hereof to
perfect Lender's security interest in the Fixtures and Personalty.

Borrower shall promptly upon request of Lender: (1) join with the Lender in
notifying any third party, who is in possession of any Personalty, of Lender's security interest in
such Personalty and obtaining the acknowledgment from such third party that it is holding such
Personalty for the benefit of Lender; or (i) cooperate with Lender in obtaining control {as defined
in the Uniform Commercial Code) with respect to Personalty consisting of deposit accounts,
letter- of-credit nghts and electronic chattel paper.
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A. 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 ol 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 immediaiely notify Lender deseribing 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 nofices, pleadings, determinations and other papers in any such
proceedinge or negotiations.

52  Repair and Replacement. In case of a Casualty, the Borrower will
promptly restore/the Property to the equivalent of its onginal condition, regardless of whether
insurance proceeds exist, are made available, or are sufficient. In case of a Taking, the Borrower
will promptly restore ‘repair or alter the remaining property in a manner reasonably satisfactory to
the Lender. Provided, however, upon a Casualty or Taking, if Lender applies the Insurance
Proceeds (defined below) or'thie Taking Proceeds (defined below) to the reduction of the Secured
Debt, Borrower shall be obligaied only to remove any debris [rom the Property and take such
actions as are necessary to makc e undamaged or non-taken portion of the Property into a
tfunctional economic unit, insofar asis'practicable under the circumstances.

53 Proceeds.

{a) Collection. Borrower shall use its best efforts to collect the
maximum amount of insurance proceeds payacls on account of any Casualty (“Insurance
Proceeds™), and the maximum award of payment of Zompensation payable on account of any
Taking (“Taking Proceeds™). In the case of a Casualty, T.zider may, at its sole option, make proof
of loss to the msurer, if not made promptly by Borrower. Borrower shall not settle or otherwise
compromise any claim for Insurance Proceeds or Taking Procseds without Lender's prior written
consent.

(b) Assigmment to Lender. Borrowel herchy assigns, scts over
and transfers to Lender all Insurance Proceeds and Taking Proceeds and authorizes payments of
such Proceeds to be made directly to Lender. Lender may, at its sole optien.auply such Proceeds
to either of the following;

(i) paymeit of any indebtedness constituting a Secured
Debt, either in whole or in part, in any order determined by Lender in its sole and unfettered
discretion; or

(1)  repair or replacement of any part of the Property so
destroved, damaged or taken, in which case Lender may impose such terms, conditions and
requirements for the disbursement of proceeds for such purposes as ii, in ils 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 o pay interest thereon.
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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 the foregoing to the contrary, provided (1) the Borrower is not then in
default under this Mortgage, or the other Loan Documents, (ii)the Insurance Proceeds are
deposited in an account with the Lender and disbursed in such a manner as to ensure the
restoration-of the Property to the approximate condition it was in prior to the loss, (i) the
Insurance Proceeds, together with funds contributed by the Borrower (if necessary), are sufficient
to restore the Property to the approximate condition it was in prior to the loss, (1v) the time period
remaining on the Loan 1s sufficient to restore the Property to the approximate condition it was
in prior to the loss, ana (v) after the restoration of the Property the loan-to-value ratio will be the
same as or lower than'it was at the time of the execution of this Mortgage, then, under those
circumstances, the Lender will permit the Borrower to use the Insurance Proceeds for the
restoration of the Property.

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

7. Defaults, Remedies of Lender

7.1 Defaulis; Events of Default. Arv of the following shall constitute
an “Event of Default” hereunder:

(a) Breach of Named Covenant. ~Any breach by Borrower of
the covenants in this Mortgage in Paragraphs 4.1 (Payments), 4.5 {Iasurance), 4.5 (Sales and
Encumbrances) or 4.8 (Indemnity), which breach shall immediately therexpon, without notice or
opportunity to cure constitute an Event of Default hereunder; or

(b) Misrepresentations. Any representation or varranty made
by Borrower or any person(s) or enfily(ies) comprising Borrower or any guaranior{s) under the
Loan Documents or any certificate or side letter delivered in connection with the Loan Documents
proves to be materially untrue, misleading or is not fulfilled; or

(<) 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, after providing Borrower thirty (30)
days’ notice and opportunity to cure, provided that if Borrower is diligently pursuing the cure of
such default, such pericd shall be extended for Borrower to effectuate such cure but not beyond
ninety (90) days following Lender's notice to Borrower; or
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(d) Bankruptcy. 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
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, make a transfer in fraud
of, or assignment for the benefit of, creditors or admit in writing its inability, or 1s unable, to pay
debts as they become due; or (ii) a receiver or trustee is appointed for all or substantially all of the
assets of 2'Party in Interest or for the Property in any proceedings brought by a Party in Interest,
or any such raceiver 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 conser’s br acquiesces in such appointment; or (iii) a Party in Interest files a petition
under the Bankruptey Code, as amended, or under any similar law or statute of the United States
or any state thereol, 75 adjudged a debtor under the Bankruptcy Code or insolvent, or (iv) a
petition or answer proposing the adjudication of a Party in Interest as a bankrupt or its
reorganization under any present or future federal or state bankruptey or similar law is filed in any
court and such petition or answer-ic not discharged or denied within sixty (60) days after the filing
thereof, or (v) any composition_rearrangement, liquidation, exlension, reorganization or other
relief of debtors now or hereafier exisiing is requested by a Party in Interest; or

()  Adverse Court Action. A court of competent jurisdiction
enters a stay order with respect to, assumes zustody of or sequesters all or a substantial part of, the
Property, or the Property is taken on executign »or by other process of law, if the subject of the
court action results from a Casualty of a Taking, #hen subject to the provisions provided under
Section 5 of this Mortgage; or

) Death or Suspension. Borrower or any persons(s) or
entity(ies) comprising Borrower under the Loan Documerts teiminates or suspends 11s business
(if a partnership, corperation or other entity) or any individual who 1s a guarantor dies and
Borrower fails to replace that guarantor with another individual gruarantor acceptable to Lender
within sixty (60) days following the death of the prior (deceased) guararior; or

(g)  FEranchise Agreement, The occurence of any default or

event of default under or termination of the Franchise Agreement exceeding the notice and cure
period within such Franchise Agreement, including but not limited to any failuie o comply with
the requirements of the Franchisor with respect to any property improvement paan or similar
requirement.

(h) Failure to Pay Taxes. The failure of the Borrower to pay
any Property Taxes and Charges against the Property or any installment thereof, or any Insurance
Premiums payable with respect to any insurance policy covering the Property after providing
Borrower thirty (30) day notice and opportunity to cure, shall constitute waste, as provided by
Act No. 236 of the Illinois Public Acts of 1961 as amended (MCL 600.2927). Only if Borrower
does not cure under the applicable cure period, then Borrower further hereby consents to the
appointment of a receiver under said statute, should the l.ender elect to seek such relief
thereunder; or
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(1) Default Under Other Agreements. (i) Borrower shall
(A) default in the payment of any indebtedness (other than the Secured Debt) beyond the period of
grace, if any, provided in an instrument or agreement under which such indebtedness was created;
or (B) default in the observance or performance of any agreement or condition relating to any
indebtedness (other than the Secured Debt) or contained in any instrument or agreement
evidencing, securing or relating thereto, or any other event shall occur or condition exist, the
ctfect 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 become due prior to
its stated miaturity, or (i1) any indebtedness (other than the Secured Debt) of Borrower shall be
declared to he for shall become) due and payable, or required to be prepaid (other than by (A) a
regularly schedaled required prepayment, or (ii) a mandatory (prepayment (unless such required
prepayment or mansatory prepayment results from a default thersunder or an event of the type
that constitutes and Ewent of Default)), prior to the stated maturity thereof, provided, however,
that subpart (11) does i0t apply to secured indebtedness that becomes due as a result of the
voluntary sale or transfer (of thi2 property or assets securing such indebtedness, if such sale or
transter is permitted under the desuments providing for such indebtedness.

7.2 Remedies. During the continuance of an Event of Default, Lender
may, at any time thereafter, at its oplioiand without notice, exercise any or all of the following
remedies:

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

(b) Foreciosure. Foicclose this Mortgage by instituting a
foreclosure suit in any court having jurisdiction. Borrower hereby waives all night to appraisal
allowed under any Laws, which appraisal may be obtained at *lie option of Lender; immediately
upon the failure of the Borrower to pay the indebtedness secures peéreby when due, whether by
demand, on acceleration pursuant to Paragraph 7.2(a) hereol, or otherwise, Lender shall have the
option, in addition to and not 1n lieu of or substitution for all other rights and remedies provided in
this Mortgage, the Note or any other agreement or document or provided by law, and is hereby
authorized and empowered by the Borrower, to do any or all of the following:

(1) Commence foreclosure proceedings against the Property through
judicial proceedings or by advertisement, at the option of the Lender, pursuant to the statutes in
such case made and provided, and to sell the Property or to cause the same to be sold at public
sale, and to convey the same to the purchaser in accordance with said statutes in a single parcel or
in several parcels at the option of Lender.

(2) Cause to be brought down to date an abstract or abstracts and tax
histories of the Property, procure title insurance or title reports or, if necessary, procure new
abstracts and tax histories.

(3) Obtain a receiver to manage the Property and collect the rents,
profits and income therefrom as set forth in Paragraph 7.2(g).
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(4) In the event of any sale of the Property by foreclosure, through
judicial proceedings, by advertisement or otherwise, apply the proceeds of any such sale in the
order following to: (1} all expenses incurred for the collection of the indebtedness secured hereby
and the foreclosure of this Mortgage, including reasonable attorneys' fees and disbursements, or
such atlorneys' fees and disbursements as are permitled by law, (i1) all sums expended or incurred
by the Lender directly or indirectly in carrying out the terms, covenants and agreements of this
Mortgage, the Note and the other related agreements and documents, together with interest
thereon as therein provided, (iii) all accrued and unpaid interest upon the indebtedness, (iv) the
unpaid pricicipal amount of the indebtedness, and (v) the surplus, if any there be, unless a court of
competent jusisdiction decrees otherwise, to the Borrower.

(c) Offset Rights. Apply in satistaction of the Secured Debt or
any amount at any time to become due or payable in connection with the ownership, occupancy,
use, restoration or repuir of the Property, any deposits or other sums credited by or due from
Lender to Borrower, inciuding, without limitation, Insurance Proceeds, Taking Proceeds and funds
held in the escrow accountaeferrad to in Paragraph 4.3.1;

(¢)  Cure of Default. Without releasing Borrower [rom any
obligation, including, without linitation, Borrower's obligations created hereunder, under the
Loan Documents, or under any other dozument that creates, secures, or relates to a Secured Debt,
cure any Event of Default. In connectivic therewith, Lender may 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 limitation: (1) paving, purchasing, contesting or compromising any
encumbrance, charge, lien, or claim, Propeiiv” Taxes and Charges or Property Liabilities,
(i1) paying any Insurance Premiums, and (iii) emwnioying counsel, accountants, contractors and
other appropnate persons to assist Lender in the foregoing.  Should Lender make any such
payments, the amount thereot shall be secured hereby (provided, however, that the aggregate
amount of the indebtedness secured hereby shall not exceed on¢ hundred fifty percent (150%) of
the initial indebtedness secured hereby) and Borrower sn2ll reimburse Lender therefor
immediately upon demand, and said amount shall bear interest attha Default Rate specified in the
Note until repaid,;

(c)  Possession of Property. Take physicil possession of the
Property and of all books, records, documents and accounts relating thereto aicdexercise, without
interference from Borrower, any and all rights which Borrower has with respect-io the Property,
including, without limitation, the right at Borrower’s expense to rent and lease the saine, to hire a
professional property manager for the Property, and to apply any rents, royalties, income or profits
collected to the reduction of the Secured Debt without in any way curing or waiving any default.
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 (e),
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 gross negligence of Lender, nor shall L.ender 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 indemnify, hold harmless and defend Lender from and against any
liability, loss or damage incurred by Lender under any Lease or under the Loan Documents as a

23

46675270 v3



2134149207 Page: 25 of 47

UNOFFICIAL COPY

result of Lender's 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 to make from time to time all
alterations, renovations, repairs and replacements (o the Property as may seem proper (o Lender;

() Remedies under State Law, Lender shall have the right
to exercise all rights under laws of the State of Illinois, whether or not herein specified;

3] Receiver.  Secure the appointment of a receiver or
receivers, a5 a matter of right for the Property whether such receivership be incident to a proposed
sale of such P’rorerty or otherwise, and without regard to the value of the Property or the solvency
of Borrower, Berrmwver hereby consents to the appointment of such receiver or receivers, waives
any and all defenses‘ic such appointment and agrees not to oppose any application therefor by
Lender. The appointraeat.of such receiver, trustee or other appointee by virtue of any court order,
or Laws shall not impair or4n any manner prejudice the rights of Lender to receive payment of the
rents and income pursuant v tie Lease Assignment;

(h) Uniform Commercial Code Remedies. Exercise any and
all rights of a secured party with respeet to the Persenalty under the Uniform Commercial Code
of the State of Illinois and in conjunction with, in addition to or in substitution for those rights and
remedies:

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

(2) require Boirower to assemble the Personalty and make
it available at any place Lender may designate so as to alloy Lender to take possession or dispose
of the Personalty.

Written notice mailed to Borrower, as provided herein, fificen (15) days prior to the date of
public sale of the Personalty or prior to the date after which private sele of the Personalty will be
made, shall be deemed to have been a public sale conducted in a comme:ciallv reasonable manner, if
held contemporaneously with a sale of Property as provided in this Mortgace. In the event of a
foreclosure sale, whether made by Lender under the terms hereof, or under judginent of a court, the
Personalty and the other parts of the Property may, at the option of Lender, be 591C in parts or as a
whole. It shall not be necessary that Lender take possession of the Personalty prio! i« the time that
any sale pursuant to the provisions of this subparagraph is conducted and it shall not be necessary that
the Personalty be present at the location of such sale;

A CARBON, PHOTOGRAPHIC OR OTHER REPRODUCTION OF THIS MORTGAGE
OR ANY FINANCING STATEMENT RELATING TO THIS MORTGAGE SHALL BE
SUFFICIENT AS A FINANCING STATEMENT TO THE EXTENT ALLOWED BY THE LAWS
OF THE STATE OF MICHIGAN. THIS MORTGAGE IS EFFECTIVE AND SHALL BE
EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING WITH RESPECT
TO ALL GOODS WHICH ARE OR ARE TO BECOME FIXTURES INCLUDED WITHIN THE
PROPERTY AND IS TO BE FILED FOR RECORD IN THE REAL ESTATE RECORDS
OF THE LOCATION IN THE STATE WHERE THE PROPERTY IS SITUATED. THE MAILING
ADDRESS OF LENDER AND THE ADDRESS OF BORROWER FROM WHICH

24

46675270 v3



2134149207 Page: 26 of 47

UNOFFICIAL COPY

INFORMATION CONCERNING THE SECURITY INTEREST MAY BE OBTAINED ARE
SET FORTH ON THE COVER SHEET HEREOF;

(1) Sale. Sell the Property under applicable laws of the State

of Nlinots;

() POWER OF SALE, THIS MORTGAGE CONTAINS A
POWER OF SALE AND UPON THE OCCURRENCE OF AN EVENT OF DEFAULT MAY
BE FORECLOSED BY ADVERTISEMENT. IN FORECLOSURE BY ADVERTISEMENT
AND THEX SALE OF THE PROPERTY IN CONNECTION THEREWITH, NO HEARING 1S
REQUIREE AND THE ONLY NOTICE REQUIRED IS THE PUBLICATION OF NOTICE
IN A LOCAL SMEWSPAPER AND THE POSTING OF A COPY OF THE NOTICE ON THE
PROPERTY. < Ti'E BORROWER HEREBY WAIVES ALL RIGHTS UNDER THE
CONSTITUTIONAND LAWS OF THE UNITED STATES AND THE STATE OF MICHIGAN
TO A HEARING PRIOR.TO THE SALE IN CONNECTION WITH FORECLOSURE OF THIS
MORTGAGE BY ADVEPRTISEMENT AND ALL NOTICE REQUIREMENTS EXCEPT AS
SET FORTH IN THE MILHIGAN STATUTE PROVIDING FOR FORECLOSURE BY
ADVERTISEMENT.

(k) - Zadicial Actions, Commence and maintain an action or
actions in any court of competent jurisdtion to foreclose this Mortgage pursuant to the Laws of
the State of Illinois or to obtain specific eniorcement of the covenants of Borrower hereunder.
Borrower agrees that such covenants shall pe srecifically enforceable by injunction or any other
appropriate equitable remedy;

(1) Subrogation. '1:ve and exercise all nights and remedies of
any person, entity or body politic to whom Lender rendrs payment or performance in connection
with the exercise of its rights and remedies under the ‘Lozn Documents, including, without
limitation, any rights or remedies under any mechanics' or veodors' lien or liens, superior titles,
mortgages, deeds of trust, liens, encumbrances, rights, equities and‘charges of all kinds heretofore
or hereafter existing on the Property to the extent that the same ai¢ paid or discharged from the
proceeds of the Note whether or not released of record; and

{(m)  Other. Take such other actions or.cenmence such other
proceedings as Lender deems necessary or advisable to protect its interest in the Property and its
ability to collect the Secured Debt as are available under Laws. In the case of the hcenrrence of an
Event of Default under Paragraph 7.1 hereof, Lender shall have the right to take any.and all action
or to make any report or notification required by OFAC or any other applicable governmental
entity or agency or by the Laws relating to the SDN list.

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, shall constitute a part of the Secured Debt.

All sums realized by Lender under this Paragraph 7.2, less all costs and
expenses incurred by Lender under this Paragraph 7.2, including, without limitation, attorneys'
fees and disbursements, property management fees, costs of alterations, renovations, 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
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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.

73 Holding Over. Should Borrower, during the continuance of an
Event of Default, continue in possession ol the Property, either lawfully or unlawlully, Borrower
shall be a tenant from day to day, terminable at the will of either Borrower or Lender, at a
reasonable market rate rental per diem, based upon the valuc of the Property occupied computed
by Lender in its reasonable discretion, such rental to be due and payable daily to Lender.

74 {seneral Provisions.

(a) Multiple Sales. Several sales may be made pursuant to
Paragraph 7.2-without exhausting Lender's right to such remedy for any unsatisfied part of the
Secured Debt ana 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 Paragiaph 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, the Loan Documents shall remain in full
force and effect as though no such sale had been made.

(t) Cumulative Remedies. All of the rights, remedies and
options set forth in Paragraph 7.2 or otherwice available at law or in equity are cumulative and
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 Purciiase. At any sale or sales of the Property
pursuant to Paragraph 7.2, Lender shall have the right'tc purchase the Property being sold, and in
such cases the right to credit against the amount of the outstanding indebtedness.

(d) Right to Terminate Procecdings. Lender may, at any time
betore conclusion of any proceeding or other action brought in ccan<ction with its exercise of the
remedies provided for in Paragraph 7 2, terminate, without prejudice tol.ender, such proceedings
or actions. Borrower does not waive its rights to request a stay in enforeement of the terms of this
lease, including Lender's termination rights.

(e) No Waiver or Release, lender may resort fo any remedies

and the security given by the Loan Documents in whole or in part, and in such-patiions and in
such order as may seem best to Lender in its sole unfettered discretion, and any such action shall
rict in any way be considered as a waiver of any of the rights, benefits or remedies evidenced by
the Loan Documents. The failure of Lender to exercise any right, remedy or option provided for in
the Loan Documents shall not be deemed to be a waiver of any of the covenants or obligations
securad 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 payment of the whole or any part ol the Secured
Debt or any other indulgence given by Lender to Borrower or any other person or entity, shall
operate to release or in any manner affect Lender's interest in the Property or the liability of
Borrower to pay the Secured Debt.

(f) Waivers and Agreemenis Regarding Remedies. To the full
extent Borrower may do so, Borrower hereby:
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(N Intentionally Omitted

{(2) waives all rights to a marshalling of the assets of
Bomrower, 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 Déht-out of proceeds of sale of the Property in preference to every other claimant
whatsoever;

(3) Intentionally Omitted

4 waives and relinquishes any and all rights and
remadies which Borrower mavhave or be able to assert by reason of the provisions of any Laws
pertaining to the rights and remeasies of sureties; and

3 waives the defense of laches and any applicable statutes
of limitation.

(g) Lender's Discretion. T.ender may exercise its options and
remedies under any of the Loan Documentsip its reasonable discretion, and only after any
applicable cure periods.

(h) Sales. In the event ora sale or other disposition of the Property
pursuant to Section 7.2 and the execution of a deed ur other conveyance pursuant thereto, the
recitals therein of facts (such as default, the giving of notice of default and notice of sale, demand
that such sale should be made, postponement of sale, terms ‘ci sale, sale, purchase, payment of
purchase money and other facts affecting the regulanity or validity”of such sale or disposition)
shall be conclusive proof of the truth of such facts. Any such deed or conveyance shall be
conclusive against all persons as to such facts recited therein.

The acknowledgment of the receipt of the purchase money, contained in any_ dc<d or conveyance
executed as aforesaid, shall be sufficient to discharge the grantee of all obligatizas to see to the
proper application of the consideration therefor as herein provided. The purchaser »¢ any trustee's
or foreclosure sale hereunder may disaffirm any easement granted or rental agreement or Lease
made in violation of any provision of the Loan Documents, and may take immediate possession of
the Property free from, and despite the terms of, such grant of easement and rental or Lease.

3. Possession and Defeasance.

81 Possession, Until the occurrence 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. 1f all of the Secured Debt is paid as the same becomes
due and payable and it all of the covenants, warranties, ¢onditions, undertakings and agreements
made in the Loan Documents are kept and performed, then in that event only, all rights under the
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Loan Documents shall terminate and the Property shall become wholly clear of the liens, grants,
security interests, conveyance and assignimnents evidenced hereby, and Lender shall release or
cause to be released, such liens, grants, assignments, conveyances and security interests in due
form at Borrower's cost, and this Mortgage shall be void.

Recitals of any matters or facts in any instrument executed hereunder shall
be conclusive proof of the truthfulness thereof. To the extent permitted by law, such an instrument
may describe the grantee as “the person or persons legally entitled thereto.” Lender shall not have
any duty £0 determine the rights of persons claiming to be rightful grantees of any of the Property.
When the Property has been fully released, such release shall operate as a reassignment of all
future rents, 1sfues and profits of the Property to the person or persons legally entitled thereto,
unless such reldase expressly provides to the contrary.

9. ‘seneral,

91 Lender's Right te Waive, Consent or Release. Lender may at
any time and from time to urie, 1n writing: (a) waive compliance by Borrower with any covenant
herein made by Borrower to the extzent 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 Berrower 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 Ly the Loan Documents or any other applicable loan
documentation. No such act shall in any way iinpair the rights hereunder of Lender, except to the
extent specifically agreed to by Lender in such writing.

092 No Impairment, Thenterests and rights of Lender under the Loan
Documents shall not be impaired by any indulgence, inzluding, without limitation, {a) any
renewal, extension or modification which Lender may grant with respect to any of the Secured
Debt, (b) any surrender, compromise, release, renewal, extensian, exchange or substitution which
I.ender may grant in respect of the Property or any interest/thérein, or (¢) any release or
indulgence granted to any maker, endorser, guarantor or surcty of any ofthe Secured Debt.

93  Amendments. The Loan Documents may Oot be waived, changed
or discharged orally, but only by an agreement in writing and signed by L<nser, and any oral
waiver, change or discharge of any provision of the Loan Documents shall e without authority
and of no force and effect. Such waiver, change or discharge shall be effective oniy/in the specific
instances and for the purposes for which given and to the extent therein specified.

94 Ne Usury. Any provision contained in any of the Loan Documents
notwithstanding, Lender shall not be entitled to receive or collect, nor shall Borrower be obligated
to pay interest on, any of the Secured Debt in excess of the maximum rate of interest permitted by
applicable Laws, and if any provision of the Loan Documents shall ever be construed or held to
permit the collection or to require the payment of any amount of interest in excess of that
permitted by such Laws, the provisions of this Paragraph 9.4 shall control unless contrary or
inconsistent with any provision of the Note, in which case the provisions of the Note 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
conform to said Laws as now or hereafter construed.
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95 Notices. Any notice, request, demand or other communication
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 guaranieed next day delivery or by certified United States Mail, posiage
prepaid or telegram sent to the intended addressee at the applicable addresses of the parties set
forth above or to such different addresses as cither 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, two (2) days after
deposit tllerrin. No notice or demand on Borrower in any case shall of itself entitle Borrower to
any other orrarther notice or demand in similar or other circumstances.

0.6 Successors and Assigns. The terms, provisions, covenants and
conditions hereof sia!l be binding upon Borrower, and any permitted successors and assigns of
Borrower, and shall iavre 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 “0 include all such successors, substitutes and assigns. If, in
contravention of the provisions oi this Mortgage or otherwise, ownership of the Property or any
portion thereof becomes vested «n 2.person other than Borrower, Lender may, without notice to
the Borrower, whether or not Lendsr-has given written consent to such change in ownership,
deal with such successor or successuisin 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 Boirower's liability under the Loan [Documents or on the
Secured Debt.

97  Severability. A deileiriination that any provision of the Loan
Documents 18 unenforceable or invalid shall not affect th¢ enforceability or validity of any other
provision, and any determination that the application of any piovision of the Loan Documents to
any person or circumstances is illegal or unenforceable siiail-not affect the enforceability or
validity of such provision as it may apply to any other persons or.circrmstances.

a8 Gender and Consiruction. Within this Mortgage, words of any
gender shall be held and construed to include any other gender, and words-iivthe singular number
shall be held and construed to include the plural, unless the context otherwiseseqguires. References
in this Mortgage to “herein”, “hereunder” or “hereby” shall refer to this entir< #ortgage, unless
the context otherwise requires. When the phrase “in its sole unfettered discreticn™ is used in the
Lean Documents with respect to Lender, it shall permit Lender to evaluate suco Criteria as it
chooses in approving or disapproving the requested or pending action without regard to the
reasonableness of such criteria or Lender's ultimate decision.

99  Limitation of Liability, The personal liability of Borrower and its
partners for the obligations, covenants, agreements, representations and warranties contained
within the Loan Documents, as well as the obligations arising hereunder, are and shall be limited
to the extent set forth in the Note.

9.10 Modifications. References to any of the Loan Documents in this
Mortgage shall be deemed to include all amendments, modifications, extensions and renewals
thereof.
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911 Governing Laws. This Mortgage shall be construed according to
and governed by the laws of the State of Illinois, provided, however, that certain of the Loan
Documents are govermned by the laws of the State of Georgia.

9.12 Captions. All paragraph and subparagraph captions are for
convenience of reference only and shall not affect the construction of any provision herein,

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

9.14  Exhibits. The following are the Exhibits referred to m this
Mortgage, wiich are hereby incorporated by reference herein:

Exhibit A - Property Description
Exhibit B - Personal Property Description
Exhibit C - Ground Lease Provisions

915 "Waver of Jurv Trial. After consultation with counsel and
rccogmzmg that any dispute hereunder will be commercial in nature and complex, and in order to
minimize the costs and time involyved-in any dispule resolution process, each ol Lender and the
undersigned knowingly, voluntarily, ‘204 intentionally waive any right to a trial by jury with
respect to any litigation based upon this transaction or this instrument, or arising out of, under, or
in connection with any of the other Loan Diécuments executed in connection with this transaction,
or respecting any course of conduct, course o dealing, statement (whether verbal or written) or
action of any party and acknowledge that this provision is a material inducement for entering into
this loan transaction by all parties.

916 MAXIMUM AMOUNT SECURED. This Mortgage shall secure
the maximum principal amount of up to EIGHT MILLION EIGHT HUNDRED FIFTY
THOUSAND AND NO/100 DOLLARS ($8,850,000.00), togethcravith interest thereon and such
other amounts as shall become due and owing pursuant to this MNorigage and the other Loan
Documents.

918  ASSIGNMENT OF LEASES AND RENTs. lender shall be
entitled to all of the rights and benefits conferred by Act No. 210 of the Iliinois Public Acts of
1953 as amended by Act No. 151 of the [llinois Public Acts of 1966 (MCL 554231, et seq.), and
Act No. 228 of the Hlinois Public Acts of 1925 as amended by Act No. 55 of the Jlinois Public
Acts of 1933 (MCL 554211, et seq.).

919 EUTURE ADVANCES. This Mortgage shall be deemed a future
advance mortgage as described in Act No 348 01 the Tlinois Public Acts of 1990 (MCL 565.901
et seq.) and all future advances made pursuant to the Note and other Loan Documents shall have
the same priority as if such future advance was made at the time this Mortgage is recorded.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOQF, Borrower has on the date set forth in the
acknowledgment hereto, effective as of the date first above written, caused this instrument
to be duly executed and delivered by authority duly given.

LF3 NORTHBROOK, LLC
a Delaware limited liability company

By: Lodging Fund REIT III OP, LP
a Delaware limited partnership
its Sole Member

By:  Lodging Fund REIT 111, Inc.
a Maryland corporation,
its General Partner

Name: Samuel C. Montgomery
Its; Chief Operating Officer

STATE OF NORTH DAKOTA )
COUNTY OF CASS )

State of North Dakota, County of Cass, this record was acknowledged before me on November
27, 2021 by Samuel C. Montgomery, Chief Operating Officer ¢4 Lodging Fund REIT III, Inc.,
General Partner of Lodging Fund REIT III OP, LP, Sole Member vf Zi:3 Northbrook, LLC, a

Delaware limited liability company.

JENNIFER A KLEINWACHTER
Notary Public

State of North Dakota :

My Commission Expiras Qctaber 10, 2024 P

(signatures continue on following page)
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LF3 NORTHBROOK TRS, LLC
a Delaware limited liability company

By:  Lodging Fund REIT III TRS, Inc.
a Delaware corporation
its Sole Member

By:  Lodging Fund REIT III OP, LP
‘ a Delaware limited partnership
its Sole Shareholder

By:  Lodging Fund REIT II], Inc.
a Maryland corporation,
its General Partner

Name: Samuel C. Montgome
Its: Chief Operating Officer,

STATE OF NORTH DAKOTA )
COUNTY OF CASS )

State of North Dakota, County of Cass, this record was ackno wledged before me on November

?—_i, 2021 by Samuel C. Montgomery, Chief Operating Officer of Lodging Fund REIT II1, Inc.,
General Partner of Lodging Fund REIT III OP, LP, Sole Shareholder ¢+ Lodging Fund REIT III
TRS, Inc., Sole Member of LF3 Northbrook, LLC, a Delaware limited lia'sility company.

JENNIFER A KLEINWACHTER
Notary Public
State of Norh Dakota

My Commisslon Expires Detober 10, 2024 4

(Signature Page to Mortgage)
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EXHIBIT “A”

(legal description)
PARCEL 1:

SUB-LLEASEHOLD ESTATE, AS LEASEHOLD ESTATE 1S 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
DATED4AMUARY 24, 2007, HAVING A COMMENCEMENT DATE OF JANUARY 24, 2007
AND AN EXPIRATION DATE OF DECEMBER 31, 2127 IF ALL EXTENSION OPTIONS ARE
EXERCISED, ZPIGINALLY BY AND BETWEEN NORTHBROOK HOTEL GROUP L.P., AN
TLLINOIS LIMITIPARTNERSHIP, AS SUBTENANT, AND FCL. FOUNDERS DRIVE, LLC,
AN ILLINOIS LIMITZD LIABILITY COMPANY, AS SUBLANDLORD, ("LEASE
AGREEMENT") (SALD S5UBLANDLORIYS INTEREST IN THE LAND WAS CREATED BY
THAT GROUND LEASE MEMORIALIZED BY THAT CERTAIN SHORT FORM AND
MEMORANDUM OF GROUNZ LEASE RECORDED JULY 31, 2006 AS DOCUMENT
NUMBER 0621218089, BY AND'BETWEEN CHICAGO TITLE LAND TRUST COMPANY, AS
TRUSTEE UNDER TRUST AGREEMENT DATED MAY 31, 2006 AND KNOWN AS TRUST
NUMBER 1114332, AS LESSOR, ANGTCL FOUNDERS DRIVE, LLLC, AN ILLINOIS LIMITED
LIABILITY COMPANY, AS LESSEE, Ao ASSIGNMENT AND ASSUMPTION OF
AGREEMENT RECORDED NOVEMRBER 242010 AS DOCUMENT NUMBER 1032842097,
BY AND BETWEEN FCL FOUNDERS DRIVE, 1.LC, AN ILLINOIS LIMITED LIABILITY
COMPANY, ASSIGNOR, TO WILLOW INVESTMENTS PARTNERS, LLC, A DELAWARE
TIMITED TLIABILITY COMPANY, ASSTGNET:; ANDAGROUND LLEAST: ASSIGNMIENT AND
ASSUMPTION AGREEMENT RECORDED MAY 22,2014 AS DOCUMENT NUMBER
1414235203, BY AND BETWEEN CHICAGO TITLE LA®D TRUST COMPANY, AS
TRUSTEE UNDER TRUST AGREEMENT DATED MAY 37, 2006 AND KNOWN AS TRUST
NUMBER 1114332,

ASSIGNOR, TO PARCEL SE-1B-2 LLC, AN ILLINOIS LIMITEDY 4 ZABILITY COMPANY,
ASSIGNEE). THE AGREEMENT OF SUBLEASE IS MEMORIALIZ: D BY THAT CERTAIN
MEMORANDUM OF AGREEMENT OF SUBLEASE RECORDED ON.T1AY 17, 2007 AS
DOCUMENT NUMBER 0713739089. AND ASSIGNMENT OF AGREEME™T OF SUBLEASE
RECORDED ON AUGUST 22, 2019 AS DOCUMENT NUMBER. 1923415100,/2% AND
BETWEEN NORTHBROOK HOTEL GROUP, L.P., AN ILLINOIS LIMITED LiAsILITY
COMPANY, ASSIGNOR, TO BSPRT NORTHBROOK, LLC, A DELAWARE LIMI TED
LTIABILITY COMPANY, ASSIGNEE; AND MEMORANDUM OF SUBLEASE ASSIGNMENT
AND ASSUMPTION AGREEMENT RECORDED OCTOBER 15, 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
23, ALL IN TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
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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 LINE 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 FTEET, 4) NORTH 29 DEGREES 13
MINUTES Q3 SECONDS WEST, 115.60 FEET, 5) NORTH 82 DEGREES 11 MINUTES 33
SECONESY/EST, 132 97 FEET,; 6) NORTH 00 DEGREES 24 MINUTES 56 SECONDS WEST,
131.03 FEET; 7y NORTH 81 DEGREES 48 MINUTES 23 SECONDS EAST, 126.59 FEET; 8)
NORTH 43 DEGREES 14 MINUTES 15 SECONDS EAST, 37.43 FEET; THENCE SOUTH 46
DEGREES 45 MIVIJTES 45 SECONDS EAST, 55 26 FEET FOR THE PLACE OF BEGINNING;

THENCE NORTHERLY-AND EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO 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 SECONDS EAST,
5.53 FEET TO A POINT OF TAYNGENCY; THENCE SOUTH 20 DEGREES 44 MINUTES 29
SECONDS EAST, 14.50 FEET; THENCE NORTH 69 DEGREES 15 MINUTES 31 SECONDS EAST,
2721 FEET, THENCE SOUTH 88 DEGRZES 41 MINUTES 55 SECONDS EAST, 117.81 FEET:
THENCE NORTH 01 DEGREES 18 MINULTES 05 SECONDS EAST, 14.50 FEET TO A POINT OF
CURVATURE;

THENCE EASTERLY ALONG AN ARC OF A CURYE CONCAVE TO THE SOUTH, HAVING

A RADIUS OF 4.00 FEET. HAVING A CHORD BEARING OF SOUTH 88 DEGREES 41

MINUTES 50 SECONDS EAST, 1257 FEET TO A POINT OF TANGENCY; THENCE; SOUTH

01 DEGREES 18 MINUTES 05 SECONDS WEST, 14.50 FEET: THENCE SOUTH 88 DEGREES

41 MINUTES 355 SECONDS EAST, 136.00 FEET; 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 CURVE CONCAVE TO THE SCUTHEAST, 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 TC THE SOUTHWEST,
HAVING A RADIUS OF 28.00 FEET, HAVING A CHORD BEARING OF SOU74 3725 DEGREES 36
MINUTES 39 SECONDS EAST, 27 47 FEET TO A POTNT OF COMPOUNID CURVATURE; THENCE
WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE NORTHWEST, I1ZVING A
RADIUS OF 2,50 FEET, HAVING A CHORD BEARING OF SOUTH 42 DEGREES 1.2 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 863.00 FEET, 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 FEET. HAVING A CHORD BEARING OF
SOUTH 07 DEGREES 37 MINUTES 25 SECONDS WEST,

12,82 TEET TO A POINT OF TANGENCY, THENCE NORTH &2 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
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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 ARADIUS OF 2.50 FEET, HAVING A CHORD BEARING OF SOUTH 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 OF CURVATURE;
THENCE WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE NORTH, HAVING A
RADIUSCFE 14.92 FEET, HAVING A CHORD BEARING OF SOUTH 82 DEGREES 15 MINUTES
20 SECONESAWEST, 35.45 FEET TO A POINT OF TANGENCY; THENCE NORTH 31 DEGREES 03
MINUTES 5057 CONDS WEST, 3.81 FEET TO A POINT OF CURVATURE, THENCE
NORTHERLY ALf0/G AN ARC OF A CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF
2.53 FEET. HAVING.& ©HORD BEARING OF 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 NONT ANGENT 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; FJENCE SOUTH 13 DEGREES 15 MINUTES 35 SECONDS WEST
ALONG A LINE NONTANGENT TG T1'E LAST DESCRIBED CURVE, 16.02 FEET TO A POINT
OF CURVATURE; THENCE WESTERL.Y -ALONG AN ARC OF A CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF z 505TET, HAVING A CHORD BEARING OF SOUTH 57
DEGREES 50 MINUTES 09 SECONDS WEST,

3.89 FEET 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 NONTANGEMNT TO THE LAST DESCRIBED LINE,
HAVING A RADIUS OF 25.78 FEET, HAVING A CHORS BEARING OF SOUTH 25

DEGREES 23 MINUTES 29 SECONDS EAST, 0.89 FEET TO) A'POINT OF COMPOUND
CURVATURE, THENCE SOUTHERLY ALONG AN ARC OI' A/¢URVE CONCAVE TO THE

WEST, HAVING A RADIUS OF 20.54 FEET, HAVING A CHOR® RZARING OF SOUTH 02
DEGREES 38 MINUTES 48 SECONDS EAST, 15.60 FEET TO A PCI~T/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 QF 50UTH 29
DEGREES 01 MINUTES 55 SECONDS WEST, 9.84 FEET TO A POINT OF COMPOUND
CURVATURE; THENCE SOUTHWESTERLY ALONG AN ARC OF A CURVE-_UONCAVE

TO THE WEST, HAVING A RADIUS OF 13.94 FEET, HAVING A CHORD BEARN: OF

SOUTH 39 DEGREES 21 MINUTES 3% 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

RADIUS OF 2.48 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, 15.98 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, 1585 FEET TO A POINT OF
CURVATLURE,
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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 TO A POINT QF COMPOUND CURVATURE; THENCE
SOUTHEASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTHWEST, HAVING
A RADIUS OF 141.50 FEET, HAVING A CHORD BEARING OF SOUTH 38 DEGREES 59
MINUTES 37 SECONDS EAST, 36.46 FEET TO A POINT OF COMPOUND 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 BEARING OF SOUTH
36 DEGREES 29 MINUTES 54 SECONDS WEST, 23.78 FEET TO A POINT OF TANGENCY,
THENCE NOPTH 75 DEGREES 23 MINUTES 26 SECONDS WEST, 13.33 FEET TO A POINT OF
CURVATURE;#IiENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
NORTHEAST, HANING 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 30 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, £ia%VING 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 SECOCNDS EAST ALONG A LINE NONTANGENT TO THE LAST
DESCRIBED CURVE, 15.99 FEET 7A 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 44 DEGREES

14 MINUTES 50 SECONDS WEST, 3.98 FEET %A POINT OF COMPOUND CURVATURE;
THENCE NORTHWESTERLY ALONG AN ARC €4 CURVE CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 40.00 FEET, MAVING A CHORD BEARING OF NORTIH
59 DEGREES 39 MINUTES 47 SECONDS WEST, 42. 5L 7EET TO A POINT OF TANGENCY;
THENCE NORTH 29 DEGREES 13 MINUTES 03 SECOND»s 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 DEGREES 47 MINUTES 03 SECONDS EA5T, 1990 FEET TO A

POINT OF TANGENCY; THENCE NORTH 84 DEGREES 47 MINUTES (8 SECONDS EAST,

247 FEET TO A POINT OF CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A
CURVE CONCAVE TO THE SOUTHWEST, HAVING A RADIUS OF 2.50 FECT, 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; THENCE NORTH 05 DEGREES 12 MINUTES 52 SECONDS WEST, 16.00 FEET TO A
POINT OF CURVATURE; THENCE EASTERLY ALONG AN ARC OFF 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 DEGREES 40 MINUTES 41 SECONDS
WEST, 15.58 FEET TO A POINT OF COMPOUND CURVATURE; THENCE NORTHERLY ALONG
AN ARC OF A CURVE 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, 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;
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THENCE NORTHERLY ALONG AN ARC OF A CURVE CONCAVE TQ THE NORTHEAST,
HAVING A RADIUS OF 3.00 FEET, HAVING A CHORD BEARING OF NORTH 50 DEGREES 12
MINUTES 52 SECONDS WEST, 4.71 FEET TO A POINT OF TANGENCY; THENCE NORTH 05
DEGREES 12 MINUTES 52 SECONDS WEST, 15.50 FEET: THENCE SOUTH 384 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,
TAVING A CHORD BEARING OF SOUTH 39 DEGREES 47 MINUTES 08 SECONDS WEST, 3.93
FEET TO 2 POINT OF TANGENCY; THENCE SOUTH 84 DEGREES 47 MINUTES 08 SECONDS
WEST, 851 7EET TO A POINT OF CURVATURE; THENCE WESTERLY ALONG AN ARC OF A
CURVE CCNEAVE TO THE NORTH HAVING A RADIUS OF 10.00 FEET, HAVING A CHORD
BEARING OF-NGRTH 62 DEGREES 12 MINUTES 57 SECONDS WEST, 11.52 FEET TO A

POINT OF TANGENCY; THENCE NORTH 29 DEGREES 13 MINUTES 03

SECONDS WEST, 3.21 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 |8 DEGREES 24 MINUTES 45 SECONDS WEST, 18.86 FEET TO A
POINT OF COMPOUND CUXYATURE; 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 SOUTH 84 DEGREES 47
MINUTES 08 SECONDS WEST, 16.00 FEET TQ.v POINT OF CURVATURE; THENCE
NORTHERLY ALONG AN ARC OF A CURVE CCNTAVE TO THE NORTHEAST, HAVING A
RADIUS OF 2. 50 FEET, HAVING A CHORD SEARING/QF NORTH 49 DEGREES 57 MINUTES 45
SECONDS WEST, 3.95 FEET TO A POINT OF COMPOIAND CURVATURE; THENCE
NORTHERLY ALONG AN ARC OF A CURVE CONCAVE 1’0 THE EAST, HAVING A RADIUS OF
58.00 FEET, HAVING A CHORD BEARING OF NORTH 03 LEVREES 02 MINUTES 35 SECONDS
EAST, 15.70 FEET TO A POINT OF COMPOUND CURVATURLE; TAIFNCE NORTHEASTERLY
ALONG AN ARC OF A CURVE CONCAVE TO THE EAST, HAVINC ARADIUS OF 20.00 FEET,
HAVING A CHORD BEARING OF NORTH 21 DEGREES 36 MINUTES 1'7 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 COUMNTY JLLINOIS.

PARCEL 2:

BUILDING AND IMPROVEMENTS LOCATED ON THE REAL PROPERTY KNOWN AS 1110
WILLOW ROAD, NORTHBROOK, ILLINOIS 60062, BUT EXPRESSLY EXCLUDING ANY
LAND UNDER OR NEAR THE BUILDING AND IMPROVEMENTS. THE BUILDING AND
IMPROVEMENTS 1S LOCATED ON THE FOLLOWING DESCRIBED TRACT OF LAND:

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
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:
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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 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 MINUTES 33
SECONDS WEST, 132.97 FEET; 6) NORTH 00 DEGREES 24 MINUTES 56 SECONDS WEST,
131.03 FEET; 7) NORTII 81 DEGREES 48 MINUTES 23 SECONDS EAST, 126.59 FEET; 8)
NORTH 42 DEGREES 14 MINUTES 15 SECONDS EAST, 37.43 FEET, THENCE SOUTH 46
DEGREES 45 MINUTES 45 SECONDS EAST, 55 26 FEET FOR THE PLACE OF BEGINNING;
THENCE NOPTHERLY AND EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
SOUTH AND

NONTANGENI"1 % THE LAST DESCRIBED LINE, HAVING A RADIUS OF 2.50 FEET, HAVING
A CHORD BEARING O SOUTH 84 DEGREES 09 MINUTES 51 SECONDS 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 MINUTES 31 SECONDS EAST, 27.21 FEET;
THENCE SOUTH 83 DEGKEES 41 MINUTES 55 SECONDS EAST, 11781 FEET; THENCE
NORTH 01 DEGREES 18 MINUZEY 05 SECONDS EAST, 14 50 FEET TO A POINT OF
CURVATURE,

THENCE EASTERLY ALONG AN AKC42F A CURVE CONCAVE TO THE SOUTH, HAVING
A RADIUS OF 4.00 FEET. HAVING A CHOP1» 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 WEEST, 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 CU#VATURE; THENCE NORTHERLY AND
EASTERLY ALONG AN ARC OF A CURVE CONCAVT10 THE SOUTHEAST, HAVING A
RADIUS OF 2.50 TEET, HAVING A CHORD BEARING OTF 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 CONTAVE TO THE SOUTHWEST,
HAVING A RADIUS OF 28.00 FEET, HAVING A CHORD BEARING OF'SOUTH 35 DEGREES 36
MINUTES 39 SECONDS EAST, 2747 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 DEGRELS 12 MINUTES 07
SECONDS WEST, 4.34 FEET TO A POINT OF TANGENCY; THENCE NORTH 8% ILFGREES 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 863.00 FEET, 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 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 TOTHE

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
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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 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 OF CURVATURE,;
THENCE WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE NORTH, HAVING A
RADIUS OF 14.92 FEET, HAVING A CHORD BEARING OF SOUTH 82 DEGREES 15 MINUTES
20 SECCNDs WEST, 35.45 FEET TO A POINT OF TANGENCY; THENCE NORTH 31 DEGREES 03
MINUTES 50.5ECONDS WEST, 3.81 FEET TO A POINT OF CURVATURE; THENCE
NORTHERLY-ALZONG AN ARC OF A CURVE CONCAVE TO THE EAST, HAVING A RADIUS OF
2.53 FEET. HAVIL A CHORD BEARING OF 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 "EET;, 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 CiiesD BEARING OF NORTH 54 DEGREES 39 MINUTES 39
SECONDS WEST, 142 58 FEET; 1 HNCE SOUTH 13 DEGREES 15 MINUTES 35 SECONDS WEST
ALONG A LINE NONTANGENT TG THE LAST DESCRIBED CURVE, 16.02 FEET TO A POINT OF
CURVATURE; THENCE WESTERLY A1.ONG AN ARC OF A CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 250 FEET, HAVING A CHORD BEARING OF SOUTH 57
DEGREES 50 MINUTES 09 SECONDS WEST,

3.89 FEET TO A POINT OF TANGENCY, THYENCE NORTH 78 DEGREES 24 MINUTES 11
SECONDS WEST, 4.74 FEET; THENCE SOUTHEASTERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE SOUTHWEST AND NONTAM:ENT TO THE LAST DESCRIBED LINE,
HAVING A RADIUS OF 25.78 FEET, HAVING A CHOYD) BEARING OF SOUTTI 25

DEGREES 23 MINUTES 29 SECONDS EAST, 0.89 FEFZ*10 A POINT OF COMPOUND
CURVATURE; THENCE SOUTHERLY ALONG AN ARC O+ A/CURVE CONCAVE TO THE

WEST, HAVING A RADIUS OF 20.54 FEET, HAVING A CHUR1> BEARING OF SOUTH 02
DEGREES 38 MINUTES 48 SECONDS EAST, 15,60 FEET TO A FCINT OF COMPOUND
CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A CUSVE CONCAVE TO THE
WEST, HAVING A RADIUS OF 28.40 FEET, HAVING A CHORD BEARTING OF SOUTH 29
DEGREES 01 MINUTES 355 SECONDS WEST, 9.84 FEET TO A POINT OF COMPOUND
CURVATURE, THENCE SOUTHWESTERLY ALONG AN ARC OF A CURVECONCAVE

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 TG I'dE

LAST DESCRIBED CURVE, 2.67 FEET TO A POINT OF CURVATURE; THENCE

SOUTHERLY ALONG AN OF 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, 3.98 FEET TO A POINT OF TANGENCY: THENCE SOUTH

13 DEGREES 15 MINUTES 35 SECONDS WEST, 15.98 FEET:

THENCE EASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTI 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;
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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 TO A POINT OF COMPOUND CURVATURE; THENCE
SOUTHEASTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE SOUTHWEST, HAVING
A RADIUS OF 141.50 FEET, HAVING A CHORD BEARING OF SOUTH 38 DEGREES 59
MINUTES 37 SECONDS EAST, 36.46 FEET TO A POINT OF COMPOUND CURVATURE;
THENCE SOUTHERLY AND WESTERLY ALONG AN ARC OF A CURVE CONCAVE TO THE
NORTHWEST, HAVING A RADIUS OF 10.00 FTEET, ITAVING A CHORD BEARING OF SOUTH
36 DEGREES 29 MINUTES 34 SECONDS WEST, 23.78 FEET TO A POINT OF TANGENCY,
THENCE MORTH 75 DEGREES 23 MINUTES 26 SECONDS WEST, 13.33 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 BEARING OF NORTH 30
DEGREES 23 MilVIJTES 26 SECONDS WEST, 3 93 FEET TO A POINT OF TANGENCY; THENCE
NORTH 14 DEGREES 24 MINUTES 34 SECONDS EAST, 15.9% FEET; THENCE WESTERLY
ALONG AN ARC OF A (TJRVE 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 TQ A POINT OF CURVATURE;

THENCE WESTERLY ALONG AN AKC QF A CURVE CONCAVE TO THE NORTHWEST,
HAVING A RADIUS OF 2.50 FEET, HAVIN(G 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'CF A CURVE CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 40.00 FEET, "iAVING A CHORD BEARING OF NORTH
59 DEGREES 39 MINUTES 47 SECONDS WEST, 42.51°6EET TO A POINT OF TANGENCY:,
THENCE NORTH 29 DEGREES 13 MINUTES 03 SECO1DS 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 1000 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 MINUTE=08 SECONDS EAST,
247TEET TO A POINT OF CURVATURE; THENCE SOUTHERLY ALONG AN ARC OF A
CURVE CONCAVE TO THE SOUTHWEST, HAVING A RADIUS OF 2.50 #EET, HAVING A

CHORD BEARING OF SOUTH 50 DEGREES 12 MINUTES 52 SECONDS EAST.

3.93 FTERET TO A POINT OF TANGENCY: THENCT SOUTH 05 DEGREES 12 MINUTES 52
SECONDS EAST, 16.00 FEET; THENCE NORTH 84 DEGREES 47 MINUTES 0& 5ECONDS 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 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 OT 26.09 FEET, HAVING A CHORD BEARING OF NORTH 30 DEGREES 07 MINUTTS
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 DEGREES 40 MINUTES 41 SECONDS
WEST, 15.58 FEET TO A POINT OF COMPOUND CURVATURE; THENCE NORTHERLY ALONG
AN ARC OF A CURVE 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: 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,
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HAVING A RADIUS OF 3.00 FEET, HAVING A CHORD BEARING OF NORTH 30 DEGREES 12
MINUTES 52 SECONDS WEST, 4.71 FEET TO A POINT 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 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 3% DEGREES 47 MINUTES 08 SECONDS WEST, 3.93
TEET TO A POINT OF TANGENCY, THENCE SOUTH §4 DEGREES 47 MINUTES 08 SECONDS
WEST, 8. 5L FEET TO A POINT OF CURVATURE; THENCE WESTERLY ALONG AN ARC OF A
CURVELOMNCAVE TO THE NORTH HAVING A RADIUS OF 10.00 FEET, HAVING A CHORD
BEARING OFE-NORTH 62 DEGREES 12 MINUTES 57 SECONDS WEST, 11.52 FEET TO A

POINT OF TANGENCY, THENCE NORTH 29 DEGREES 13 MINUTES 03

SECONDS WEST, 531 FEET TO A POINT OF CURVATURE; THENCE NORTHERLY ALONG AN
ARC OF A CURVE COMNCAVE 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 CLPVATURE; THENCE EASTERLY ALONG AN ARC OF A CURVE
CONCAVE TO THE SOUTHTAST, HAVING A RADIUS OF 2,50 FEET, HAVING A CHORD
BEARING OF NORTH 38 DEGRELS 35 MINUTES 20 SECONDS EAST, 4.03 FEET TO A POINT OF
TANGENCY; THENCE NORTH &4 SEGREES 47 MINUTES 08 SECONDS EAST, 15.96 FEET;
THENCE NORTH 05 DEGREES 12 )ZNUTES 52 SECONDS WEST, 64.00 FEET, THENCE SOUTH
84 DEGREES 47 MINUTES 08 SECON>EVEST, 16.00 FEET TO A POINT OF CURVATURE;
THENCE NORTHERLY ALONG AN ARC CF 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 CCHNZAVE TO THE EAST, HAVING A RADIUS OF
58.00 FEET, HAVING A CHORD BEARING OF NOR171 93 DEGREES 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 DEGREES 36 MiMNUTES 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 COOL COUNTY, ILLINOIS.

A. PARCEL 3:

ANON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY
DECLARATION AND GRANT OF EASEMENTS FOR PRIVATE DRIVES AND ZRIVEWAYS
DATED JANUARY 21, 2000 AND RECORDED APRIL 13, 2000 AS DOCUMENY IN\UJMBER
00261797 FROM SOCIETY OF THE DIVINE WORD, AN ILLINOIS NOT-FOR-PKGHT
CORPORATION AND AS AMENDED BY AMENDED AND RESTATED DECLARATION AND
GRANT OF EASEMENTS FOR PRIVATE DRIVES AND DRIVEWAYS DATED SEPTEMBER 15,
2005 AND RECORDED SEPTEMBER 23, 2005 AS DOCUMENT NUMBER 0526639112, FOR THE
PURPOSE OF ESTABLISHING CERTAIN EASEMENTS OVER, UNDER, UPON AND ALONG
CERTAIN PORTIONS OF PARCEL SE-1.
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Persomalty

(a) All of Borrower's building materials, machinery, apparatus, equipment,
fitings 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, doriestic and ornamental fixtures, and articles of personal property of every kind and nature
whatsoever now or hereafter located 1n, 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 acquited by Borrower, including, but without limiting the generality of the foregoing, all
heating, air condivioning, freezing, lighting, laundry, incinerating and power equipment; engines;
pipes; pumps; tanks; motors; conduits; switchboards; plumbing, lifting, cleaning, fire prevention,
fire extinguishing, reingerating, ventilating and communications apparatus, boilers, ranges,
furmaces, oil bumers or uniie‘thereof, appliances; air cooling and air conditioning apparatus,
vacuum cleaning systems; elevaiors, escalators; shades; awnings; screens; oven, ranges, surface
units and disposals; attached cabinets; partitions; ducts and compressors; rugs and carpets;
draperies, furniture and furnishings-cMthe type customarly located in commercial, institutional
and industrial buildings; together with all additions thereto and replacements thereof.

(b) All of Borrower's rents, security deposits, issues and profits which are now
due or may hereafter become due from the Propeity, including, but not limited to rents, security
deposits, 1ssues and profits by reason of or in c¢nmestion 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 o theright of eminent domain, {i1) the
alteration of the grade of any street, or (iii) any other injury to,waking of, or decrease in the value
of, the Property, to the extent of all amounts which may be owed bv Borrower to Lender at the
date of receipt of any such award or payment by Lender and of the rcasonable attorney's fees,
costs and disbursements incurred by Lender in connection with the callection of such award or
payment.

(d) All of Borrower's documents, instruments and contract rigotz relating to the
construction of the improvements now or hereafier located on the Property, and iac’ading without
limitation, any and all construciion contracts, architectural contracts, engineering contracts, plans,
specifications, drawings, surveys, bonds, permits, licenses, and other governmental approvals.

(e) All proceeds from Borrower's insurance policies which in any way relate to
the Property or the other property described 1n this Exhibit “B” and all proceeds and payments
owing to the insured under such insurance policies.

{f) All of Borrower's night, 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.

{(2) All proceeds and products of any of the foregoing.
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EXHIBIT “C”

Ground Lease Provisions

A, Representations and Warranties regarding Ground Lease. LF3 and TRS warrant
and represent to Lender that, as of the date of this Mortgage: (1) the Ground Lease 1s in full force
and effect in accordance with its terms; (ii) LF3 and TRS have not waived, canceled or surrendered
any of its rights under the Ground Lease; (iii) LF3 and TRS is the sole owner of, and has good and
marketable title to, its leasehold estate (“Leasehold Estate™) created by the Ground lease; (iv) the
Leasehold Lstate and the Land are free and clear of all liens, encumbrances and other matters
aftecting title, ‘othier than the lien of this Mortgage and the easements, restrictions and other matters
listed in the schedule of exceptions to coverage in the title insurance policy issued to Lender in
connection with the exscution and recordation of this Mortgage and insuring Lender's interest in the
Leasehold Estate; {v) tnere is no existing default under the Ground Lease (a “Ground Lessee
Default™) and no eveni'nas 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 LF3’s and TRS's knowledge
there 15 no existing default by theiczsor (“Ground Lessor”) under the Ground Lease (a “Ground
Lessor Default™) and no event haz-occurred which, with the passage of time or the giving of notice,
or both, would constitute a Ground T.essor Default.

B. Notices under Ground Lease. TF3 and TRS shall promptly deliver to Lender, and
at a minimum within ten (10) days after LFZ’S QR TRS's receipt, a true and correct copy of each
notice, demand, complaint or request from the Groand Lessor under, or with respect to, the Ground
Lease.

C. TRS's Obligations to Comply with Grounud Lease. LF3 and TRS shall (1) pay the
rent and all other sums of money due and payable at any time and from time to time under the
Ground Lease as and when such sums become due and payalle, but in any event before the
expiration of any grace period provided in the Ground Lease forihe payment of any such sum, and
(i) at all times fully perform observe and comply with all other terms. covenants and conditions of
the Ground I.ease to be performed, observed or complied with by 1.FF3.and TRS as a sublessee
under the Ground Lease. LF3 and TRS shall make all payments due under the Ground Lease on or
before the date on which each such payment becomes due and payabl: after taking into
consideration any applicable grace period, if any, provided by the Ground Lesise: LF3 and TRS
shall deliver evidence of the payment to Lender within ten (10) days after recaipt of a written
request from Lender for evidence of the payment.

D. Lender's Right to Cure LF3 and TRS Defaults. At any time after Lender receives
notice of a Ground Lessee Default, (1) Lender may (but shall not be obligated to do so), make any
payment, perform any obligation and take any other action LF3 or TRS would have the nght to pay,
perform or take under the Ground Lease which Lender deems necessary or desirable to cure the
Ground Lessee Default, and (11) Lender and 1ts authonzed 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 Default, subject to the rights of the tenants and occupants of the improvements
thereon. Tender may exercise its rights under this section immediately after receipt of notice ot a
Ground Lessee Default and without regard to any grace period provided to LF3 or TRS in the
Ground Lease to cure the Ground Lessee Default. Lender shall be fully protected for any action
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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 LF3 or
TRS may question or deny the existence or nature of the Ground Lessee Default. All expenditures
made by Lender pursuant to this section to cure a Ground Lessee Default shall become an additional
part of the Indebtedness.

E. {(Covenants to Protect Leasehold Estate. 1LF3 and TRS shall not, without the written
consent of Lender {which may be given or withheld by Lender in its discretion), (i) surrender the
Leasehold Fstate or terminate or cancel the Ground Lease, (1) amend, modify or change the
Ground Leasc. either orally or in writing, or waive any of LF3’s or TRS 's rights under the Ground
Lease, (ii1) subcrdinate the Ground Lease or the Leasehold Estate to any deed to secure debt,
mortgage, deed i irust or other lien on the fee title of Ground IT.essor to the T.easehold Parcel and
Improvements thercar, or (iv) except as otherwise provided in Section F below, reject or assume
the Ground Lease or‘assign the Leasehold Estate pursuant to Section 365(h) of the Bankruptcy
Code. LF3 and TRS absrluiely and unconditionally transfer and assign to Lender all of LF3’s and
TRS’s nights to surrender, térrinate, cancel, modify and change the Ground Lease, and any such
surrender, termination, cancellation, nmodification or change made without the prior written consent
of Lender shall be void and have ho legal effect.

F.  Lessee's Bankruptey.

(a)  Subject to part (b} o this. Section F, LF3 and TRS assign to Lender, as
additional security for the Indebtedness, their right to reject the Ground Lease under Section 265 of
the Bankruptcy Code after the occurrence of a banlmiptey by TRS.

(b) I, after the occurrence of a bankruptey by LLF3 or TRS, or both, LLF3 or TRS
decides to reject the Ground Lease, each of LF3 and TR shall give Lender written notice thereof at
least fifteen {15) days in advance, of the date on which EF3 or TRS intends to apply to the
Bankruptcy Court for authority and permission to reject the Ground Lease. Lender shall have the
right, but not the obligation, within fifteen (15) days after receip’ ¢ I'RS's notice, to deliver to LF3
or TRS, as applicable, a notice (“Lender's Assumption Neotice”) 1n »ohich (i) Lender demands that
LF3 or TRS, as applicable, assign the Ground Lease to Lender, or its designee, in accordance with
the Bankrmptey Code, and (11) Lender agrees to cure or provide adequate assarance of prompt cure
of all Ground Lessee Detfaults reasonably susceptible of being cured by Iinder and of future
performance under the Ground Lease. If Lender timely delivers Lender's Assumrann Notice to LE3
or TRS, as applicable, then LF3 or TRS, as applicable, shall not reject the Grouna Lease and shall
within fifteen (15} days after receipt of Lender's notice, comply with the demand contained in
clause (1) of Lender's notice. If Lender does not timely deliver Lender's Assumption Notice to LF3
or TRS, as applicable, then T.F3 or TRS, as applicable, shall have the right to reject the Ground
Lease.

(. Lessor's Bankrupicy,

(a} If, after the occurrence of a bankmptcy by the Ground Lessor, the Ground Lessor
rejects the Ground Lease pursuant to Section 365(h} of the Bankruptey Code (1) LE3 or TRS, as
applicable, immediately after obtaining notice of the rejection, shall deliver a copy of the notice to
Lender, (11} TRS and LF3 shall not, without Lender's prior writien consent (which may be given or
withheld in Lender's discretion), elect to treat the Ground Lease as terminated pursuant to Section
365(h) or any other applicable provision of the Bankmpicy Code, and this Mortgage and the lien
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created by this Mortgage shall extend to and encumber L¥3’s or TRS’s, as applicable retained nights
under the Ground Lease that are appurtenant to the Leasehold Parcel and Improvements thereon for
the balance of the term of the Ground Lease and for any renewal or extension of those rights under
the Ground Lease. Each of LF3 and TRS hereby transters and assigns to Lender, as additional
secunity for the Indebtedness, its nghts, after the rejection of the Ground Lease by the Ground
Lessor, to treat the Ground T.ease as terminated, and any termination of the Ground T.ease made by
LF3 or TRS without Lender's prior written consent shall be void and have no legal eftect.

{b) Each of LF3 and TRS hereby transfers and assigns to Lender, as additional
security tor-tue Indebtedness, all of its rights to damages caused by the rejection of the Ground
Lease by the Ciound Lessor after the occurrence of a bankruptcy by the Ground Lessor and all of
TRS's and LF3 s Tights to offset such damages against rent and other charges payable under the
Ground Lease. Asiong as no Default has occurred and is continuing, Lender agrees that it will not
enforce its rights undcr thie preceding sentence, but will permit LE3 or TRS, as applicable hereby to
exercise such rights with 4sender's prior written consent.

H. No Merger ot Fstates. If LF3 or TRS, as applicable acquires the estate of the
Ground Lessor (the “Ground Lcssor's Estate”) (1) there shall be no merger between the Ground
Lessor's Estate and the Leasehold Tstate unless all persons, including Lender, having an interest in
the Ground Lease consent in writing to the merger, and (ii) simultaneously with LF3 or TRS, as
applicable acquisition the Ground Lesscis-Estate, the lien of this Mortgage shall automatically,
without the necessity of any further conveyarce, be spread to cover the Ground Lessor's Estate and
as so spread shall be prior to the lien of any dead to secure debt, mortgage, deed of trust or other
lien placed on the Ground Lessor's Estate after e date of this Morigage. Promptly after LF3’s or
TRS’s acquisition of the Ground Lessor's Estate, LF5 or TRS, as applicable, at 118 sole cost and
expense, including payment of Lender's attomeys' feds and out- of-pocket disbursements, shall
execute and deliver all documents and instruments necessary.te subject the Ground Lessor's Estate
to the lien of this Mortgage, and shall provide to Lender a tivle insurance policy insuring the lien of
this Mortgage as a first lien on the Ground Lessor's Estate and the Leaschold Estate. If Lender
acquires the Ground Lessor's Estate and the Leasehold Estate (whethe: pursuant to the provisions of
the Ground Lease, by 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 sha!l remain separate and
distinct for all purposes after such acquisition unless and until Lender shali expressly elect in
writing to merge the Ground Lessor's Estate and the Leasehold Estate.

I New Lease. If (i) the Ground Lease is cancelled or terminated- #3i any reason
before the natural expiration of its term, and (i1) Lender (or its designee) obtains trom Ground
Lessor a new lease in accordance with the term of the Ground Lease, neither LF3 nor TRS shall
have the nght, title or interest in and to the new lease or the leasehold estate created by the new
lease.

J. Appointment of Lender as TRS's and LF3’s Attorney-in-Fact. TRS and LF3 each
makes, constitutes and appoints Lender as its attorney-in-fact, in its name, place and stead, with
full power of substitution, to take all actions and to sign all documents and nstruments which
Lender, in its discretion, considers to be necessary or desirable to (1) prevent or cure a Ground
Lessee Delault pursuant to Section D above, (11} perform or carry out any of the LF3’s and TRS's
covenants in these Sections A through J, (i1} request and obtain estoppel certificates from the
Lessor under the Ground Lease, and (iv) take any other action thai TRS or LT3 is eniitled to take
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with respect to the Ground Lease. TRS and LF3 give and grant to Lender, as its attorney-in-fact,
full power and authority to do and perform every act and sign every document and instrument
necessary and proper to be done in the exercise of the foregoing power as fully as it might or
could do, and TRS and each hereby ratifies and confirms all acts that Lender, as its attorney-in-
fact, shall lawtully do or cause to be done by virtue of this power of attorney. This power of
attorney, being coupled with an interest, shall be irrevocable as long as any of the Indebtedness
remains unpaid, provided, however, shall not limit any of the TRS’s or LF3's rights related to the
matters such power of attorney is so granted.
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