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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
‘ICURITY AGREBMENT AND FINANCING STATEMENT

STATE OF ILLINCYS R | o
S § KNOW ALL PERSONS BY THESE PRESENTS:
COUNTY OF COOK 5 ‘ :

THAT, LA QUINTA INNs, WNC. (formerly known as La Quima Motor fnns, Inc.), a
Texas corporation {"Morigagor”), i ewler (o secure the payment of the indebtedness hereinafter
referred to and the performance of the cblgations, covenants, agreements and undertakings of
Mortgagor hereinafter described, does heszov MORTGAGE, GRANT, WARRANT, BARGAIN,
SEL1L, CONVEY, TRANSFER, ASSIGN and SET OVER to NATIONSBANK OF TBXAS,
N.A., a national banking association ("Mation sBaak Texas"), having its principaf office at 901
Main Street, 67th Floor, Dallas, Texas 75202, as the adminisirative lender (in such capacity
NationsBank Texas is called "Montgagee") on behut? of NationsBank Texas, The Frost National
Bank, Texas Commerce Bank National Association ‘(saccessor to Texas Commerce Bank-San
Antonio, N. A. through merger with and into Texas Comionerce Bank National Association), First
Intersiate Bank of Texas, N.A., Bank of Scotland, Citicorr-"USA, Inc., Continental Bank N.A.,
Bank One, Texas, N.A. and U.S. Bank of Washington, Nat.on:] Association and each osher
lender which is hereafter a party to the Credit Agreement (23 _defined below) (collectively,
"Lenders” and singly, a "Lender"), atl of the real estate situated in/tiv; County of Cook and State
of ¥llinois described in Bxhibit A attached hereto and made a part heiecl (the "Land™), together
with (i) all the buildings and other improvements now on or that may o hereafter placed on the
Land; (ii) Morngagor’s interest in all materials, equipment, fixtures or other property
whatsoever, now or hereafter attached to, installed in, or used in connection with the buildings
and other improvements now erected or hereafter to be erected on the Land, incmding, but not
fimited to, all heating, plumbing, lighting, water heating, cooking, laundry, .efrigeraling,
incinerating, ventilating and air conditioning equipment, cable and satellite and earta-leceiving
systems for the reception and distribution of audio, video and data transmissions (whethes owned
individually or jointly with others), disposals, dishwashers, refrigerators and ranges, utility lines
and equipment (whether owned individually or jointly with others), sprinkler systems, fire
extinguishing apparatys and eguipment, water tanks, engines, machines, elevators, motors,
cabinets, shades, blinds, partitions, window screens, screen doors, storin windows, awnings,
drapes, and rugs and other floor coverings, and al! fixtures, accessions and appurtenances
therelo, and all renewals or replacements of or subsiitutions for any of the foregoing,. all of

which property and things are hereby declared to be permanent fixtures and accessions to the -

freehold and part of the realty conveyed herein as security for the indebtedness herein

mentioned; (iii) Mortgagor’s interest in all easements and rights of way now or hereafter vsed

in connection with any of the foregoing real estate or as a means of ingress to or egress from
said real estate; {iv) Mortgagor’s interest, now or hereafter acquired, in and to any strects, ways,
alleys and/or strips and gores of land adjoining the Land or any pan thereof; and (v) all rights,
estates, heredntamcms puwers and privileges appurtenant or mcldcm to the fomgomg
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Mongagee and its successors or substitutes and to its successors and assigns, upon the terms,

provisions and conditions herein set forth

in order to secure the payment of the indebiedness described in this Modgagc,

Assignment of Leases and Rents, Sccurity Agreement and Financing Statement ("Mongage™) and

the performance of the obligations, covenants, agreements and undertakings of Mortgagor
described in this Mongage, Mortgagor furthor grants to Mortgagee # security interost and lien
in Moctgagor's right, title and intorest th and to all present and future (1) goods, inventory,
cquipment, furnishings, fixtures, fumniture, chattels owned by Mostgsgor now or liereafier
attached or affixed to or used in or about the building or buildings now erected or hereafter to
be erected on the Mortgaged Property, or otherwise located on the Mortgaged Property,
(ii) fixtures, accessions and appurtenances to any of the foregoing or following, (iii) renewals
or replacements of or substitutions for any of the foregoing or following, (iv) building materials
and equipment now or hereafter delivered to such premiscs and intended to be installed therein,
(v) occupancy. agreements, leases, rents (including security and other deposits and advance
rentals undér oscupancy. agreements and lease agreements now or at any time hereafter covering
or affecting ary of the Mortgaged Property and ail property described in this Pamagmph and held
by or for the barufit of Mortgagor), fees, royallies, bonises, jssues, room sents, deposits for
lodging, profits, sevenuss or olher income or benelits of whatever nature received or due in
connection with the »origaged Property and all property described in this Paragraph,

{vi) monetary deposits whach Mortgagor has been required to give to any public or private utility
with respect to utility serv:ces furnished to the Mortgaged Property, (vii) money, funds, deposit
accounts, instrument, docurients, and general mtanglbles arising from or related to the
Mortgaged Property, (viii) notes or chattel paper arising from or by virtue of any transactions
related to the Mortgaged Property and all propenty described in this Paragraph, (ix) permits,
licenses, franchises, certificates, and ngreements relating to the foregoing, and all other rights
and privileges obtained in conrection *ith the Mortgaged Property and all property described
in this Paagraph, (x) plans, specifications. maps, surveys, reports, operating and management
contracts, architectural, engineering, construction and development contracts, books of account,
insurance policies, guaraniees, warranties and other documents, of whatever kind or character,
relating to the ownership, use, construction upoil; occupancy, feasing, sale or operation of the
Mortgaged Property and all property described 1 this Paragraph, (xi) oil, gas and other
hydrocarbons and other minerals produced from or alwwcated to the Mortgaged Property and all
products processed or obtained therefrom, the proceeds inereof, and all accounts and general

intangibles under which- such proceeds may arise, (xii) al! proceeds from the taking of any of .

the Mongaged Property and any property described in this Paraguiph or any righis appurtenant
thereto by right of _eminent domain or by private or other purchase in leu thereof, (xiii) all
proceeds (including premium refunds) of each policy of insvranie. selating to the Morigaged

Property and any property described in this Pagraph, (xiv) all guzrarcees, sureties and other

agreements assuring performance of any obligation of any tenant, licen;ee or other occupant of
the Mortgaged Property or any part thereof and all property described in this Paragraph. and

(xv) all proceeds arising from or by virtue of the sale, lease or other cusposition of the

Mortgaged Property and any property described in this Paragraph (all of the progiav described

in this Paragraph hereinafier colfectively called the "Persapal Propeny”) and ail proceeds and

products of the Personal Property. (The Morigaged Property and the Personal fiopesty are
hereinafier sometimes cotlectively called the “Property”).

- ARTICLE L,
Smmdjm

R
1.1.  Secured Indebtedness. This Mortgage is made (0 secure and enforce the payment <»
of the following agreements, documents, obligations, indebtedness and liabilities: (a) all present ,:_3

and future obligations, indebtedness and liabilities, and all modifications, renewals and
extensions of all or any part thereof of Mortgagor io Mortgagee and Lenders arising from, by
virtue of, or pursuant to the Amended and Restated Credit Agreement dated as of Jadguary 25,
1994&mongMortgugor Mortgages and Lenders {the Credit Agreement,asamended modiﬁed

22

<
<

‘(}1




UNOEEICIAL COPY




iy ¥

e INQEEICIAL

Notes (as defined in the Credit Agreement, which facility permits the issuance of letters of
credit) in the maximum aggregate principal amount of $40,000,000 with an initlal matirity of
May 31, 1997 {unless the maturity is accelerated as provided in the Credil Agreement) and
optional extensions of such maturity, the Term Loun Notes (as defined in the Credit Agreement)
in the maximum aggregate principal amount of $i45,000,000 maturing May 31, 2000 (unless
the maturity is accelerated as provided in the Credit Agreement) (the Revolving Credit Notes
and the Term Loan Notes are the "Notes”, which Notes accrue interest as described in the Credit
Agreement), the L/C Related Documents (as defined in the Credit Agreement) and the other
Loan Papers (as defined below) and (b) all indebtedness and obligations incurred or arising

pursuant to the provisions of this Mortgage; provided, this Mortgage shall not secure any -

indebtedness or obligations arising under any Bond Documeni (as defined in the Credit
Agreement). It is contemplated that Mortgagor may hereafter become indebted to Mortgagee
and Lenders pursuant to the Credit Agreement. The indebtedness referred 1o in this Section 1.1
is hereinafter sometimes called the "Segured Indebtedness”. This Mortgage, the Credit
Agreement, the Motes and all other instruments, certificates, affidavits or documents evidencing,
govemning. securing, guaranteeing, or relating to the Secured Indebtedness, ali as amended,
modified, renziwéd, extended or restated from time to time, are hereinafter calied the "Loan

Papers”.

1.2, Maxinum Amount, 1t is expressly undersiood and agfeed that the indebtedness
hereby secured will ip'ne event exceed 200% of (i) the total face amount of the Noies plus (i)

the amount of any L/C teisted Documents (ili) interest which mny accrue on the Nom and L/iC .

Related Documcnu and (iv) rny feos, costs or expenses payahle hereunder.

" ARTICLE 11.
. Represnv$ions snd Warranties

2.1, Represemadom and Warranties. Mortgagor represents and warrants to Mnrtgagee
and Lenders as foltows

(a) Title and Authoriry. Morigegor is the lawful owner of good . and
indefeasible fee simple title to the Property, svbicct only to the matters described in
Exhibit B attached hereto and made a part herect /the *Permitted Encumbrances”) and

has good right and authority to grant, bargain, scil, transfer, assign and mortgage the

Mortgaged Property and to grant a security interest ir. the Personal Property.

(by. Compliance with Covenanis and Laws. The ceastruction, occupancy,
operauon and use of the Property and the intended use thereof &y 2Morngagor (subject to
the provisions of Article V) comply with all laws, statutes, ordinances, rules, regulations,
orders and determinations of any governmental authority and ary board of fire
underwriters (or any body exercising similar functions) and any restr.ctive covenants or
deed restrictions (whether recorded or otherwise), including, withcut 1naitation, all
applicable zoning, subdivision, platling, licensing, building, flood disasier; statutes,
ordinances; rules, regulations, orders and determinations of any governmenia! «uthority
that pertain to the ownership of the Propérty and the conduct of business thereon by

Grantor (hereinafter sometimes collectively called " Applicable Laws"), except where the |

failure to so comply could not impair the validity, enforceability or priority of this
Mortgage or the liens and security interests granted hereunder or have a material adverse
effect on (i) the consolidated financial condition or prospects of Mortgagor and any of
its subsidiaries taken as a whaole, (ii) the value of the Property taken as a whole, or (iii)
Mortgagor's use of, and business operations of, the Property taken as a whole
(hereinafter collectively called "Material Adverse Effect™). The Property and
Mortgagor’s operation of the Property comply with the Americans with Disabilities Act.

of 1990, 427U.8.C. § 12101, er 2¢g., and the regulanons related thereto. Morgagor has

"}, the Revclvins Credit
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obtained all toquisite zoning, utility, buliding, beakth, oporsing and occupancy parmiu
from the governmental authorities having jurisdiction over the Property, cxcept where
the failure to obtain such zoning and permits would not have a Material Adverse Bffect.

(c) No Suiis, There are no judiciai or administrative aclions, suils,
arbitrations or proceedings pending or, io the best of Mongagor's conscious actual
knowledge threatened, affecting the Propenty which, if adversely determined, would be
reasonably likely to have a Material Adverse Bffect, or mvoiving the validity,
enforceability or priority af’ this Morignge,

(dy Permitted Encumbrances. The Property is free and clear from sil iiens,
security interests and encumbrances except the lien and security interest evidenced hereby
and the encumbrances and other matters set forth in Exhibit B. The Secured
Indebtedness constitutes, in part, a remewal and wmodification of certain existing
indebtedness of Grantor t¢ Mortgagee and Lenders, which oxisting indebtedness is
secured by certain deeds of trust, mortgages, assignments, security agreements, financing
statemerts and/or other security documents heretofore executed and defivered by Grantor
10, or 1. the benefit of, Morngagee and/or Lenders, including, without limitation, any
of such scarity docoments as are described In Exfibit. B sttached hereto (colfectively,
the "Buistng Collateisl Bosunenis”). Notwithaanding the exscution and delivery by
Grantor of thiy Meumignge, the Bxisting Collateral Documents are ench herehy rotified and
confirmed by Granior, and same shall continue in full force aml offect, as addiuuml
security for the Sccures Indebtedness.

(e) C‘audidan of P-overty. The Mortgaged Property is served by clectric, gas,
storm and sanitary sewers, sanitary water supply, telephone and other utilities required
for the Morigagor’s current usi: thereof on the date hereof at or within the boundary tines
of the Mortgaged Property. /All sireets, alleys and easements (including without
limitation =asements for ingress and cgress, casements for vehicular traffic and parking
and for pedestrian traffic, easements fur “wilities, and easements for reciprocal uses)
necessary to serve Morgagor's current use of the Mortgaged Property have been
completed and are serviceable, such streeis. ?lleys and easemments have been dedicated
and accepted by applicable govemmental ercities, and/or all agreements creating such
casements have been filed of record in the ieal property records of Cook County,
Illinais. 'The Mortgaged Property is in reasonably good condition and repair and proper
working order, and is frec from damage caused by 7tre o~ 2ther casuaity. Mortgagor has
no actual knowledge of any latent or patent structunl or other significant defect or
deficiency in the Morgaged Property that (i) would mus~slally and adversely affect
Mongagor’s intended use of the Mortgaged Property or (if) Lave a Material Adverse
Effect. None of the Mortgaged Property is within a floed plain.  None of the
improvements on the Morigaged Propesty create an encroachment Over, across or upon
any of the Mortgaged Property boundary lings, rights of way 0 easuments, and no
buildings or other improvements on adjoining land create such an encinaciiment, except
as disclosed on the survey of the Land delivered to Mortgagee. There iz, 3.5 the actual
knowledge of Mortgagor, no condemaation pmceedmg pending or threatenez iyt wouid

affect the Morigaged Property.

. () Warransy. Mortgagor will warrant and forever defond the title to the
Morigaged Property against the claims of all persons whomsoever claiming or to claim
the same or any part thereof, subject to the Permitted Encumbrances, -

'{g) Busme.ss Loan. The Secured Indebtedness will be used for the purposes:
specified in 815 TLCS 205/4, and the pnncnpll evidenced by the Loan Papers comumtes'
a business ioan.

2.2 Covcmis and Agreemeniz. So long as the Secured Iiddebtedness or any plrt
thereof remains unpaid, Mongagor covenants and agrees with Mortgagee, Mongngu and
Lenders as fallowa. '
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In the event of the existence, at any time, of any law of the State of Illinois or of

any other governmemtal entity deducting from the value of property for the purpose of
taxation any lien or security interest thereon, or imposing upon Mortgagee or any Lender
the payment of the whole or any pant of the taxes {other than taxes imposed on the
ovenall income of Lenders or Mortgagee) or assessments or charges or liens herein
required to be paid by Mortgagor, or relating to the taxation of deeds of trust or
mortgages or security agreements or debix secured by deeds of trust or mongages or
security agreements or the iaterest of the mortgugee or secured party in the propery
covercd thereby, or the munner of collection of such taxos, %0 an to affect this Mongage
or any of the Secured Indebtedness or Mortgages or any Lander, then, and in any such
event, Morigagor, upon demand by Mongagoee or any Lendor, shall to the extent not
prohibited by Applicable Law, pay such taxes, assessmmts charges or liens, or
reimburse Mortgagee or such Lender therefor,

(o)  Ad Valorem Taxes. Mortgagor will cause to be paid prior to delinquency
all ta¥&s and assessments heretofore or hereafter Icvied or assessed against the Property,
or any 0a-1.thereof, and upon request of Mortgagee will furmish Mortgagee with receipts
showing jiay ment of such taxes and assessments prior to the applicable delinguency date
therefor; exegt that Mongagor in good faith may contest, by appropriate proceedings,
the validity, applicability or amount of any asserted tax or assessment, and, pending such
contest, Mortgages shall not be deemed in Dofault hereunder if, prior to delinquency of
the asserted tax or asstssment, Mortgagor establishes an escrow, or provides security
reasonably acceptable v Mortgagee, or reserves have been established adequate to cover
the payment of such tax or assessment with cosis, interest and penaliies and a reasonable
additional sum to cover possihle costs, interest and penalties (which escrow and/or
security shall be returaed to Mertgagor upon payment of all such laxes, assessments,
costs, interest and penalties), and 37 Mortgagor promptly causes to be paid any amount
adjudged by a court of competent jurisdiction 10 be due, with all costs, interest and
penalties thereon, promptly after such judzment becomes final; provided, however, that
in any event each such contest shall be cracluded and the tax assessment, costs, interest
and penalties shall be paid prior to the daic any writ or order is issued under which the
Propesty may be sold. No reserve (or secudty required in Section 2.2(d)) is required
until such time that the aggregate of alleged virard ad valorem taxes on all pmpertins
of Mortgagor which secure the Secured Indebtedr:Css and all unpaid debts described in
Section 2.2(d) shall exceed $100,000. . ‘ - :

(c)  Operation of Property. Mortgagor will cperate, and will cause the

operation of, the Property in a reasonably good and workmanlike manner and in
accordance with alt Applicable Laws and will pay all fees o charges of any kind in
connection therewith, except where the failure to so operate and pay such fees or charges
would not have a Material Adverse Effect. Mortgagor will keep, ana will cause the
keeping of, the Propernty occupied to the extent necessary not to impair the insurance
_carried thereon. Mortgagor will not use or occupy, or allow the use or'ocupancy of,
the Property in any manner which viclates any Applicable Law, or except where the

failure to so occupy would not have a Material Adverse Effect, which coastitutes a

public or private nuisance or which makes void, voidable or cancelable, any insurance
then in force with respect therete. Mortgagor will not, without the prior written consent

of Morigagee, initiate or permit any zoning reclassification of the Property or seek any

variance under existing zoning ordinances applicable to the Property or use or permit the
use of the Property in such a manner as would result in such use becoming a
noncornforming use under applicable zoning ordinances or other Applicable Laws.
Mortgagor will not, without the prior written consent of Morigagee, impose any
vestrictive covenants or encumbrances upon the Property which does not constitute a
Permitted Encumbrance, execute or file any subdivision plat affecting the Property or
consent {o the annexation of the Property to any municipality. Mortgagor shall not cause
or permit any drilling or exploration for, or extraction, removal or production of,

minerals from the surface or subsurface of the Property. Morngagor will not do or

-5-
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permit anything to cause the value of the Property to be matorially lessened. If
Mortgagor receives s written notice or claim from any federal, state or other
governmental entity pertalning to the Property, including specifically but | without
Hmitation a notice that the Property is not in compliance with any Applicable Law,
Mongagor promptly witl furish a-copy of auch notice or claim to Mortgagee.

(d)  Debis for Construction. Mortgagor will cause all debts and liabilities of
any character, including without limitation all debis and liabilities for labor, material and
equipment and all debts and charges for utilities servicing the Property, incurred in the
construction, maintenance, operation and development of the Property, 1o be paid before

the same become delinquent. Notwithstanding the foregoing, Mortgagor in good faith
may contest, by appropriate proceedings, the validity, applicability or amount of any
asserted mechanics’ or materialmen’s liens, and, pending such contest, Mortgagor shall
not be deemed in Default hereunder if Mortgagor provides Mortgagee with security
reasonably satisfactory to Mortgagee and if Morigagor promptly causes to be paid any
amount adjudged by a court of competent jurisdiction to be due, with all costs and
interest thercon, prompily after such judgment becomes final; provided, however, that
in any event each such contest shall be concluded and the fien, interest and costs shali
be paid,-ouiided around or otherwise removed prior to the date any writ or order is
issued wicoc which the Property may be sold. No security (or reserve required in
Section 2.2(b} »5ove) is required until such time that the aggregate of alleged unpaid ad
valorem taxes or a'l properties of Mortgagor which secure the Secured Indebtedness and
" all unpaid debts Jescribed in this Section 2.2¢d) shall exceed $100,000. -

(e) Repair aid Maintenance. Mongagor will keep the Pmpcny reasonably
in good order, repair, operaiing condition and appearance, causing all reasonably
necessary repairs, renewals, rep'scements, additions and improvements promptly to be
made, and will not allow any «f 'he Property to be misused, abused or wasted or to
deteriorate, normal wear and tear and casualty excepted. Mortgagor promptly will
replace all wom-out or obsoclete fixiures or personal property covered by this Mortgage
that are reasonably necessary in the operation of the Property with fixtures or personal
property comparable to the replaced fixture or personal property, and will repaint the
Property when reasonably needed. Notwithsteading the foregoing, Mortgagor will not,
without the prior written consent of Mongagec, r.0-or permit to be done anything to the
Property that materially may impair its value, in:luding but not limited to (i) removing
from the Property any fixtures or personal propeny corared by this Mortgage (but not
including any personal property in which Mortgagor is \be lessee thereof) which are
necessary or desirable in the operation of the Property, @ wept such as is replaced by
Mortgagor by an article of equal suitability and value, ownes by Mortgagor, free and
clear of any lien or security interest (except that (A) created Gy this Mortgage or any
other Loan Paper, (B) otherwise permitted in the Loan Papersicr (C) in respect of
capitalized leases) or such as is permitted to be removed by a tenant pursuant to such.
tenant’s lease or {ii) making any structural or other alteration to'the Propesiy that
materially impairs the value thereof. Nothing contained herein will prevesa tenants of
the Property from making alterations and improvements expressly permities under their
leases. Upon request of Mortgagee, Mortgagor will deliver to Morigagee ar izventory
deseribing and showing the make, model, serial number and location of all fixtures and
personal property used in the management, maintenance and operation of the Property,
with a certification by Mortgagor that said inventory is a true and complete schedule of
all such fixtures and personal property used in the management, maintenance and
operation of the Property, that such items specified in the inventory constitute all of the
fixtures and personal property required in the management, maintenance and operation
of the Property, and that all such items are owned by Mortgagor free and clear of any
lien or security interest (except the Permitted Bncumbirances).

($3)] Insurance and Casualty. Mortgagor will keep the Property insured against
loss or damage by fire, explosion, windstorm, hail, flood (as to any pumon of the
Propeny which shail at any time be located in an identified "flood prone” area in which
flood- msumhnbmmdeﬂvdhbhpumantmtlmmammmm Act
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of 1973, and then in the amount of the wmandmg balance of the Notes or the maximum
amount of coverage availabie, whichever is fess), tomado and such other hazards as
required by Morigagee and consistent with industry standards, Notwithsanding the
foregoing, Debtor further covenants and agrees to keep the property insunxl by policies
of fire, extended coverage and othes insurance in such company or companics, rated by
Best "A" or better and upon such terms and provisions, and with such endorsements, all
as reasonably may be acceptable to Morigagee and consistent with industry standards.
Mortgagor further agrees that Mortgagor will deliver to Mortgagee certified copies of all
such policies, receipis evidencing the payment of all premiums, and certificates of
insvrance addressed to Mortgagee, evidencing renewals of all such policies of insurance
before any such insurance shall expire, and otherwise evidencing compliance with the
insurance requirements set forth herein.. All insurance policies required pursuant (o this
Section 2.2¢D shall contain a probibition against cancellstion, material endorsement,
material alteration or reissuance of such policy effecting a change in coverage thereunder
unless such insurer first shall have given Mortgagee 30 days prior written notice thereof.
All Gre, oxtended and other insurance coverage insurance policies required hereunder
shiali-2& on 4 replacoment cost basis in an amouni not less than that necassary (o comply
with any-co-insurance percentage stipulated in the policy, but not less than 100% of the
Propeniy’s insurable value, and shall be subject to deductibies, if any, not to exceed the
lesser of 1/4-of the face amount of the policy or $100,000. Without limiting the

discretion of Ifortgagee with respect to required endorsements to insurance policies, -

Mortgagor furdhor agrees that all insurance policies shall provide that proceeds thereunder
will be jointly pa ubie to Mortgagee ant Mortgagor, for the benefit of Morgagor and
Mortgagee (for the bonefit of Lenders) as their interests may appear pursuant and subject
to a morigagee clause fwithout contribution) of standard form attached to or otherwise
made a past of the appliczole policy. In the event of foreclosure of this Mortgage, or
other transfer of title to the Troporty in extinguishntent in whole or in part of the Secured
Indebtedness, all right, title and interest- of Mortgagor in and to such policies then in
force concerning the Property and il proceeds payable thereunder (to the extent of, but
not to exceed, the Mortgaged Indebtzdness) shail vest in the purchaser at such foreclosure
or other transferee in the event of such other transfer of title, In the event any of the
Property covered by such insurance 15 osstroyed or damaged by fire, explosion,
windstorm, hail or by any other casvaliy against which insurance shall have been
required hereunder, (i) Mortgagec may, but si7ii mot be obligated to, make proof of loss
-if not made promptly by Mortgagor, (ii) each iacurance company concerned is hereby
authorized and directed to make payment for &cit loss jointly to Mortgagee and
Mortgagor, and (m) Mortgugee shall apply the insurarice proceeds as follows:

{A) ﬁm to reimburse Modgagee for all 1ex cnable and necessary costs

and expenses, including reasonable attorneys’ fees, iicrired in connectton with

the collection of such pmceeds

{B) mml ifa Default has not occurred, proceeds af 1 surance from
losses shall be used a1t Morntgagor’s option by Mortgagor &) Jor repair or
replacement of Property {to the extent necessary not to cause an BEven? of Default
pursuant to Section §:1(k} of the Credit Agreement) and Mortgagor shall provide
Mortgagee with evidence satisfactory to Mortgagee of such use or (1) to be

applied to Secured Indebiedness (which shall permanently reduce the Total

-Commitment, as definad in the Credit Agreement); provided, the order of
application of such proceeds to the Secured Indebtedneas shall be at the discretion’
of Determining Lenders; and

(C)  thind, if a Default has occurred, proceeds of insurance from losses

shail at Determining Lenders’ {(as defined in the Credit Agreement) option be -

applied to Secured Indebtedness (which shall permanently reduce the Total
Commitment, as defined in the Credit Agreement, by such amount) or to repair

‘or replacement of Property; Rrovided. the order of application of such proceeds

to the Secured Indebtedness shall be at the dizcretion of Determining Lenders.

W
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In any event, the impaid portion of the Secured Indebtedness shall rewnain in full force
and effect and Mortgagor shall not be excused in the payment thereof. If any act or
occurrence of any kind or nature {including any casualty on which insurance was not
obtained or obiainable) shatl result in material damage to or material loss or destruction
of the Property, Mortgagor shall give immediate notice thercof to Mongagee and, if
Mortgagor eclects to restore the Property to its prior condition (purssant to
Section 2. 2(N(iii)}(B)). Mortgagor, at Mortgagor’s sole cost and expense and regardless
of whether the insutance proceeds, if any, shal) be sufficiem for the purpose, promptly
shall restore, repair, replace and rebuild the Property as nearly as possible to its vatue,
condition and character immediatcly prior to such damage, loss or destruction in -
accordance with plans and specificaiions submitted to and reasonably and promptly
approved by Mortgagee. Mortgagor hereby irrevocably appoints Mortgagee Mortgagor's
attorney-in-fact, with full authority in place and stead of Mongagor and in the name.of
Mortgagor or otherwise, after the occurrence of any Defauit and the continuance of same
to obtain any insurance required to be obtained pursuunt to.this Segtion 2,2(0 and which
is nr¢ so obtained and to receive, indorse, and collect any drafis or other instruments,
documents and chattel paper, in connection therewith. The appointment of Mortgagee
as Monrtzayor’'s attorney-tn-fact is coupled with an interest and is irrevocable prior to
final paywzni in full of the Secured Indebtedness.

g I Ja?‘fﬁry and Other Insurance. Mortgagor shall maintain comprehensive
general Hability iasrance against claims for bodily injury or death and property damage
occurring in or upon er resulting froin the Property, in standard form and with such
insurance company or ¢t & panies and policy coverage limits and terms as reasonably may
be acceptable to Mortgagee. -<nd such other insurance as Morigagee from time to time
reasonably may require, wi'h companies rated by Best as "A" or better, upon such terms
and provisions, in such amovat), and with such endorsements, all as reasonably are
approved by Mortgagee. Mortgaror shall maintain with respect to each policy or
agreeinent evidencing such compret.cisive gencral liability insurance such endorsements
as reasonably may be required by Mortgagee consistent with accepted industry practice
and shall at aill times deliver and main‘ain with Mortgagee certified copies of all such
policies, receipts evidencing the payment of all premiums, and certificates of insurance
addressed to Mortgagee, evidencing renewa’s «f all such policies of insurance 30 days
before any such. insurance shall expire, and otaerwise evidencing compliance with the
insurance requirements set forth herein. Al insurance policies required pursuant to this
Section 2.2(g) shall contain a prohibition against CanceHation, material endorsement,
material alteration or reissuance of such policy effecting a caange in coverage thereunder
unless such insurer first shall have given Mortgagee 30 gavs vdor written notice thereof.
Without limiting the discretion of Mortgagee with respect 1 rmouired endorsements to
insurance policies, Morigagor further agrees that all insurance sticies described in this .
Section 2.2(g} shall name Mortgagee, for the benefit of Lenders, as an addmonal msured
party, as their mterests may appear. . ,

()  Condemnarion. Promptly upon obiaining actual knowieige of the
institution of any proceedings for the condemnation of the Property o. ury portion
thereof, or any other proceedings arising out of injury or damage to the Propertv, or any
portion thercof, Mortgagor will notify Mortgagee of the pendency of such proceedings.
Monigagee may participate in any such proceedings if in the reasonsble opinion of
Mortgagee such pasticipation is necessary to protect the rights or interests of Mortgagee
and Mortgagor shall from time to time deliver to Morigagee all instruments reasonably
requested by it to permit such participation. Mortgagor shall, at its expense, diligently
prosecute any such proceedings, and shall consult with Mortgagee, its attorneys and -
experts, and cooperate with them in the carrying on or defense of any such proccedings. -
All proceeds of condemnation awards or proceeds of sale in fiex of condemnation with
respect to the Property and all judgments, decrees and awards for injury or damage to - -
the Propesty shall be paid to Mostgagee and shall be applied as follows:
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necessary costs and expenses, including reasonable attnmsy: fees, incurrad ln :
connection with collection of such proceeds; - :

(ii) ~ second, if a Default has not occurred, at Morigagor’s option, (a)
for replacement of Property (10 the extent neceasary not to cause an Event of
Default pursuant to Saction 6, 1(K) of the Credit Agreement) and Mortgagor shall
provide Administrative Lendor with evidence satisfaciory to Administrative
Lender of such use or (b} to the payment of Secured Indcbtedness (which shall
permanently reduce the Total Commitment, as defined in the Credit Agreement,
by such amount); provided, the order of application of such proceeds to the -
Secured Indebtedness shall be at the discretion of Determining Lenders;

(iii)  third, if a Default has occurred, to the payment of Secured
Indcbtedness (which shall permanently reduce the Totai Commitment, as defined
in the Credit Agreement, by such amount); provided, the order application of
such proceeds to the Secured Indebtedness shall be at the discretion of
Determining Lenders; and

(iv) . fourth, to the extent of the balance (ﬂ' any) of such proceeds,, m ‘
Morgagar or ther party legally entitled thereto, :

Morntgagor herehy assigns and transfers all such proceeds Judgments decrees and awards
to Mortgagee, for the bonefit of Lenders, and agrees to execute such further assignments
of all such proceeds, jadgments, decrees and awards as Mortgagee may reasonably
request; provided, howeves, the disbursement of such proceeds, judpgments, decrees and
awards shall be applied as provided above in this Section 2.2(h). Mortgagee is hereby
authorized, in the name of Mozigagor, to execute and deliver valid acquittances for, and
to appeal from, any such judgircri. decree or award if in the reasonable judgment of
Administrative Lender the failun: of Granior to timely perform such acts could
reasonably be expectad to have a Materia. Adverse Effect. Neither Morigagee nor any
Lender shall, in any event or circumsiunves, be liable or responsible for failure to
cotlect, or for failur¢ to exercise diligencs in the oollectmn of, any such pmceeds -
judgments, decrees and/or awards.

@y  Protecrion and Defeme of Lien. If t:¢ validity or priority of this Mortgage
or of any rights, titles, tiens or security interests creaied or evidenced hereby with
respect to the Property or any part thereof shall be aiiacked directly or indirectly or if
any legal proceedings are instituted against Mortgagor wit> respect thereto, Mortgagor
will give prompt written notice thereof to Mortgagee and ac Mortgagor’s own cost and
expense diligently will endeavor to cure any defect that may De developed or claimed,
and will tuke all necessary and proper steps for the defense of vch legal proceedings,
including but not limited to the employmem of counsel, the prosecatiot or defense of
litigation and the release or discharge of all adverse claims, and Mongasc (whether or
not named as a party to legal proceedings with respect thereto) is hereby avihorized and
empowered to take such additional steps as in its judgment and discretion reasmlnbly may
be necessary or proper for the defense of any such legal proceedings or the vrotection
of the validity or priority of this Mortgage and the rights, titles, liens and security
interests created or evidenced hereby, including but not limited to the employment of
counsel, the prosecution or defense of litigation, the compromise or discharge of any
adverse claims made with respect to the Property, the purchase of any tax title and the
removal of prior liens or security interests which do not constitute  Permitted
Encumbrances, and all reasonable expenses so incurred of every kind and character shall
be a demand obligation owing by Montgagor, and the party incurring such expenses shall
be subrogated to all rights of the person receiving such payment. Should Mortgagee o
intend to take any such action described in the unmedsatcly preceding sentence, ',;:
Morigagee shall, subject to the immediately sucoeedmg proyiso, prior to taking any such C?
action notify Mortgagor of such intention and give Mortgagor a reasonable opportmuty _
to provide such defense or protection; provided, hg_wﬂ:: if in the reasonable opinion X =Y
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of Mortgagee t!w\l Qg of auc! notice mJ_oppocrt%mCty)lo provide such defense or

protection would impair or hinder such deferse or protection or would otherwise be

disadvantageous to rights or interests of Mortgagee hereunder or the rights, title, liens -

or security interests created or evidenced hereby, Mortgagee shall have no obligation to
give such notice and opportunity to provide such defenss or protection.

4 Permitted Encumbrances. Montgagor will comply with and will perform
all of the covenants, agreements and obligations imposed upon it or the Property in the
Permitted Encumbrances in accordance with their respeclive terms and provisions.
Mortgagor will not modify or permit any modification of any Permitted Encumbrance

the resnlt of which would bave a Materlal Adverse Bffect without the prmr wrllten‘

consent of Morigagee.

®  Books and Records. Mortgagor will permit all' contracts, ststemens,

invoices, bills and claims for labor, materials and services supplied for the construction.

and ¢oeration of the improvements forming a part of the Property to be inspected and
copics. by Mortgagee and its ropresentatives at all timcs during reasonable business

hourz.

() ~Leases. Morgagor may not lease or enter into any other occupancy
agreement (vthv e than agreements related to hotel and motel room occupancy entered into
in the normat covrse of Morigagor's operation of the Property) covering any of the
Property without (ne nrior written consent of Mortgagee.

(m) Fees ani Expenses; Indemnificaiion. Mongagor will pay all appraisal
fees, filing and recording fees, inspection fees, survey fees, taxes, brokerage fees and
commissions, abstract fees, (it'e policy fees, uniform commercial code search fees,
escrow fees, attorney’s fees, ani all other costs and expenses of every character
reasonably and properly incurred -y Mongagor, Mortgagee or Lenders in connection
with this Mortgage, either at the closirig thereof or at any time during the term thereof,
or otherwise attributable or chargeable to Mortgagor as owner of the Property, and will
reimburse Mortgagee and Lenders for all such costs and expenses incurred by each of
them. Mortgagor shall pay all reasonable aid proper expentes and reimburse Morigagee
and Lenders for any reasonable and necessa 'y expenditures, including reasonable
attorney’s fees and legal expenses, incurred ol cxnended in connection with (i) the
breach, by Mortgagor of any covenant kerein or (i) Mrteagee’s or Lenders’ reasonable
exercise of any of the rights and remedies hereunder cr Mortgagee’s or Lenders’
reasonable protection of the Property and the lien .ard security interest therein.
Mortgagor will indemnify and hold harmless Mortgagee ane"Y 2nders (for purposes of
this Section 2.2(m), the terms “"Mortgagee” and "Lenders" slhallinclude the direciors,
officers, employees and agents of Mortgagee and Lenders and aay persons or entities
owned or controlled by or affiliated with Mortgagee and Lenders) rrori-and against, and
reimburse them for, all claims, demands, liabilities, losses, dainap:s, judgments
penalties, costs and expenses (including, without limitation, reasonable atfliney’s fees)
which may be imposed upon, asserted against or incurred or paid by them %7 reason of,
on account of or in connection with any bodily injury or death or property damage
occurring in or upon or in the vicinity of the Property through any cause whatscever, or

asserted against them on account of any act performed or omitted to be performed:

hereunder or on account of any transaction arising out of or in any way connected with
the Property or with this Morigage. The forugoing indemnities shall not apply with
respect to matters caused by or arising out of the gross negligence or willful misconduct
of Mortgagee and/or Lenders, Mortgagor agrees, however, that it expressly intends to
indemnify Mortgagee and Lenders from and hold each of them harmless against any and
all losses, liabilities, claims, damages or expenses arising out of their orndinary
negligence. The foregoing indemnities, however, shall not apply with respect to any
losses, liabilities, ciaims, damages or expenses incurred by Mortgagee or Lenders in any
action or pmceedmg by Mortgagor against Mortgagee or Lenders unless Mortgagee or
Lenders prevail in such action or proceeding. The foregoing indemnities shall not

terminate upon release, foreclosure or other termination of this Morgage but will survive
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foreclosure oLJhxs Qage or cnnvg;nlnAhL!u C}QOQOEB the repayment of

the Secured Indebtedness and the discharge and release of this Morngage and the other

Loan Papers. Any amount (0 be paid hereunder by Morigagor to Mortgagee and/or

Lenders shall be a demand obligation owing by Mortgagor to Morngagee and/or Lenders
and shall be subject to and governed by the provisions of Section 2.3 hereof.

()  Exappei Certificate. Mortgagor shall a1 any time and from time to time
furnish promptly upon request a written statement in such form as may be reasonably
required by Mortgagee stating that this Mortguge is s valid and binding obligation of
Mortgagor, enforcesble against Mortgagor In uccordance with its terms, subject to
Debior Relief Laws (as such term is defined in the Credit Agreemont); that this Mortgage
has not bezn released, subordinated or modified; and that 10 the best of Mortgagor's
knowledge there are no offsets or defenses against the enforcement of this Mortgage, or
if any of the foregoing statements are untrue, specifying the reasons therefor.

{0) Compliancq with Laws. Mongagor shall, and shall use reasonable efforts
to cavze any tenam,. licensee or occupant of the Property to, comply with all applicable
restricave covenants and all Applicable Laws with respect to which the failure to so
comply vo2id have a Mateérial Adverse Effect. :

(p) 0 and Insurance Escrow. In order (o secure the performance and

discharge of Morigagor’s obligations under Section 2.2(hy), (f} and (g}, but not in lieu of .

such obligations_Iortgagor wiil upon written request of Morngagee, deposit with
Mortgagee upon the cccarrence and continuance of a Default, a sum equal to ad valorem
taxes, assessments and caarges {which charges for the purpose of this Section 2.2(p} shall
inciude without limitation g ouad rents and water and sewer rents and any other recurring
charge which could create ur «eywult in a lien against the Property) against the Property
for the then current year and i premiums for such policies of insurance for the then
current year, all as estimated by *Mortgagee and prorated to the end of the calendar
month following the month during whizh such Default occurred, and thereafter will
deposit with Mortgagee, on the Jast day of each month, sufficient funds (as estimated
from time to time by Mortgagee) to permiit Mortgagee to pay, at least 15 days prior to
the delinguency date thereof, the next mauing ad valorem taxes, assessments and
charges and premiums for such policies of insuraice. Mortgagee shall have the right to
rely upon tax information furnished by applicao’c iaxing authorities in the payment of
such taxes or assessments and shall have no obligwion to make any protest of any such
taxes or assessments. ‘Any excess over the amounts riquied for such purposes shall be
held by Mortgagee for future use, applied to any Secuics! Indebtedness, or refunded to
Morigagor, at Mortgagee’s option; and any deficiency in'such funds so deposited shall
be made up by Mortgagor upon demand of Mortgagee. All suc’: fands so deposited shall
bear interest at the normat interest rate for money market deposits 7 NationsBank Texas,
may be mingled with the general funds of Mortgagee and shall be 2ppliad by Mortgagee
toward the payment of such taxes, assessments, charges and premiunis when statements
therefor are presented to Mortgagee by Mortgagor (which statements sia’s b= presented
by Mortgagor to Monigagee a reasonable time before the applicable anscunt is duc);
provided, however, that if Mortgagee has made demand for payment of s of the
Secured Indebtedness, such funds may at Mortgagee's option be appilied to the payment
of the Secured Indebtedness in the order determined by Mortgagee and that Mortgagee
may at any time, in its discretion, apply all or any part of such funds toward the payment
of any such taxes, assessments, charges or premiums which are past due, together with
any penalties or late charges with respect thereto, The conveyance or transfer of
Mortgagor's interest in the Property for any reason (including without limitation the
foreclosure of a subordinate lien or security interest or a transfer by operation of law)
shall constitute an assignment or transfer of Morigagor’s interest in and rights to such
;r“u:ds h::d by Mortgagee under this Section 2.2{p) but subject to the rights of Mortgagee
reunder. : : '

v
1

@ Further Assurcnces. Montgagor will, on request of MW,

0] pmmptlycbrlect any defect or error which may be discovered in the contents of this. g
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Mortgage or in any other instrument executed In connection herewith or in the execution
or acknowledgment thereof; (il) execute, acknowladge, detiver and record or flle such
further instrumente (including without Hmitation furthor deeds of trust, security
ugreements, financing statemonts, continuation statements and assignments of rentr or
leases) and do such further acts as may be reasonably necessary or proper (o carry oul
more effectively the purposes of this Mortgage and such other instruments and to subject
to the liens and security interests hereof and thereof any property intended by the terms
hereof and thercof to be covered hercby and thereby including specifically, but without
limitation, any renewals, additions, substitutions, replacements, or appurtenances to the
Property; (iii) execute, acknowledge, deliver, procure and record or file any document
or instrument (including specifically any financing statement) deemed advisable by
Mortgagee to protect the lien or the security interest hereunder against the rights or
interests of third persons, and Mornigagor will pay all reasonable cosis connected with any
of the foregoing; (iv) use reasonable efforrs 1o cause any tenamt under any lease
agreement of any of the Property to furnish any instrument or perform any act deemed
adrasoble by Mortgagee to protect the lien or the security interest¢ hereunder; and
(v) pmvide such certificates, documents, reporis, information, affidavits and other
instrarents and do such further acts as may be reasonably necessary or proper in the
reasonau/ determination of Mortgagee io enable Morigagee to comply with the
requiretncal s or requests of any agency having furisdiction over Mortgagee or Lenders
or any examipur: of such agencies with respect to the Secured Indebtedness, Mortgagor

or the Property.

2.3.  Right of Moiteusce to Perform. Mortgagor agrees that, if Mortgagor fails to
perform any act or (o take any actizn which hereunder Morigagor is required to perform or take,
or to pay any money which hereunder Mortgagor is required to pay, Mortgagee, in Mortgagor’s
name or in its own name and afte’ the giving of any required notice and expiration of any
applicable cure period, may but shall rot be obligated to perform or cause to be performed such
act or take such action or pay such poney, and any reasonable expenses so incurred by
Mortgagee, and any money so paid by Morigagee, shall be a demand obligation owing by
Mortgagor to Mortgagee and Morigagee, upcn making such payment, shall be subrogated to all
of the rights of the person or entity receiving suck payment. Any amounts due and owing by
Monrtgagor to Mortgagee pursuant ta this Mortgage shall bear interest from the date such amount
becomes due until paid at a rate of interest per annum equal to the lesser of (i) the prime rate
of NationsBank Texas as announced or published by Na‘icnsBank Texas from time to time, plus
3%, and (ii) the highest lawful rate, and shall be a pait 'of the Secured Indebtedness and shall
be secured by this Mortgage anc by any other Loan Paper. Snou.d Mottgagee intend to perform
or cause to be performed such act or take such action or pay such money, Mortgagee shall,
subject to the immex! iately succeeding proviso, prior to taking anj. srch action notify Mortgagor
of such intention and give Mortgagor a reasonable opponumty to t=ic such action; provided,
however, if in the nrasonable opinion of Mortgagee the giving of such aotice and opportunity
to take action would impair the validity or priority of this Morigage, thc rishts or interests of
Mortgagee hereunder or any rights, titles, liens or security interests created ot evidenced hereby,
Mortgagee shail havz no obligation 1o give such notice and opportunity (o take accion. - .

ARTICLE IH.
: o "

3.1. Defauils. The term "Defayil” as used in this Mortgage shall mean the occurrence
an} continuance of an "Bvent of Defeult” as defined in the Credit Agreement.

-12-
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Accelerarion. Upon the occurrence of a Defaull, Morigagee shall have the option
of declaring all Secured Indebtedness in its entirety to be immediat=iy due and paynbie, and the
liens and security interests evidenced hereby shall be subject to foreclosure in any manner
provided for herein or provided for by law as Mortgagee may elect.

3.3. Possession. Upon the occurrence of a Defauit, Mortgagee is authorized prior or
subsequent to the institution of any foreclosure proceedings to enter upon the Properly, or any
part thereof, and to take possession of the Property and of afl books, records and accounts
relating thereto and to exercise without interference from Mortgagor any and ail rights which
Monrtgagor has with respect to the management, possession, operation, proiection or preservation
of the Property, including the right to rent the same for the account of Mortgagor and to deduct
from such rents -all reasonable costs, expenses and liabilities of every chamacter incurred by
Mortgagee in collecting such rents and in managing, operating, maintaining, protecting or
preserving the Property and to apply the remainder of such rents on the Secured Indebtedness
in such manner as Mortgagee may elect. All such costs, expenses and labilities incurred by
Mortgagee in cotlecting such rents and in managing, operating, maintaining, protecting or
preserving ite Property, if nol paidd out of rents as hereinabove provided, shall constitute &
demand oblization owing by Mortgagor and shall bear interest from the date of expenditure until
paid at a rate o interest per anhum equal to the lesser of (i) the prime rate of NationsBank
Texas, as annouir22 or published by NationsBank Texas from time to time, plus 3%, and (ii)
the highest lawful vave - all of which shall constitute a portion of the Secured Indebtedness If
necessary to obtain ihe j«ssession provided for above, Mortgagee may invoke any and all legal
remedies to dispossess M.artgagor, including specifically one or more actions for forcible entry
and detainer, trespass to try title and restitution. In connection with any action taken by
Mortgagee pursvant to this Seriion 3.3, Mortgagee shall not be liable for any loss sustained by
Morigagor resulting from any fai'ure to fet the Property, or any part thereof, or from any other
act or omission of Mortgagee in-managing the Propenty, including without limitation, the
negligence of Mortgagee, unfess suih-loss is caused by the gross negligence or willfu)
misconduct of Mortgagee, and Montgagee shall not be obligated to perform or discharge any
obligation, duty or liability under any lease agre=ment covering the Property or any part thereof
or under or by reason of this instrument or the. excrcise of rights or remedies hiereunder. Shouid
Mortgagee incur any such liability, the amount tirérof, including reasonable costs, expenszes and
reasonable attorneys’ fees, shall be secured hereuy, and Mortgagor shall reimburse Mortgagee
therefor immediately upon demand. Nothing in 'y Section 3.3 shall impose any duty,
obligation or responsibility upon Mortgagee for the coatio], care, management or repair of the
Property, or shall operate to make Mortgagez responsible or liable for any waste committed on
the Property or by any other parties or for any dangerous or d:zfective condition of the Property,
or for any negligence in the management, upkeep, operation, rerair or control of the Property
resulting in loss or injury or death to any tenant, licensee, emp'oy2e or stranger, unless such
waste, dangerous or defective condition or injury or death is directly a esult of gross negligence
or willful misconduct by Mortgagee, and not just Mortgagee's ovn_ordinary negligence.
Mortgagor hercby assents to, ratifies and confirms any and ail actions of M ortgngee v.ith n'.lpect

to the Property taken under this Section 3.3.

3.4. Foreclosure. Mortgagee may pmcwd to protect and enforce txe rights of
Mortgagee hereunder (i) by any action at law, suit in equity or other appropriate ircceedings,
whether for the specific performance of any agreement contained herein, or for an njanction
against the violation of any of the terms hereof, or in aid of the exercise of any power gmmed
hereby or by law, or (ii) by the foreclosure of this Mortgage

35s. Recewer In addition to all other ren:edies herein provided for, Morigagor agrees
that upon the occurrence of a Default, Mortgagee shall as a matter of right be entitled to seek
the appointment of a receiver or receivers for all or any part of the Property, whether such
receivership be incident to a proposed sale of such Property or otherwise, and without regard

to the value of the Property or the solvency of any person or persons liable for the payment of I &

the Secured Indebtedness, and Mongagor does hereby consent to Mortgagee’s seeking the
appointment of such receiver or receivers, but nothing herein is to be construed to depnveg

Morigagee of any other right, remedy or privilege it may now or hereafter have under the law. -{.

to bave a receiver appointed; providesi, however, that the appointment of such receiver; trustee X
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or other appointee bliva]rt\ul Q‘,IA Lﬁr gla;on shall not impair or in any

manner prejudice the rights of Mongagcc to receive payment of the rents, rcom rents, deposits
for lodging and income from the Property. Any money advanced by Mortgagee in connection
with any such receivership shall be a demand obligation owing by Mortgagor to Mongagee and
shal} bear interest from the date of making such advancement by Mortgagee until paid at a rate
of interest per annum equal to the lesser of (i) the prime mte of NationsBank Texas, as
announced or published by NationsBank Toxas from time to time, plus 3%, and (ii) the higheat
lawful rate, and shall be secured by this Mortgage and by any other instrument securing the
Secured Indebtodness. _

3.6. Proceeds of Sale. The proceeds of any sale held by Morigagee or any rewivcr
or public officer in foreclosure’ of the liens evidenced hereby shaill be applied:

first, to the payment of afl necessary costs and expenses incidear to such ‘
foreclosure saly, including but not limited to all court cosis and charges of every
charzzter in the event foreclosed by suit, and a reasonable fee to Mongngee acting under

the provisions of Section 3.4 if foreclosed by power of sale as provided in Section 3.4;

second, 10 the payment in full of the Secured Indebtedness; nmxidgd the order
of applicatira of such proceeds to the Secured Indebtedness shall be at the ducretion of
Determining Teders; i

third, the ':smamder, 1f any, shall bc paud to Mongagnr or other party legally
entitled thereto

3.7. Mortgagee as Purclaser. Mortgagee shall have the right to become the purchascr
at any sale held by any Mortgagee oi mabetitute or successor or by any receiver or public officer,
and Mortgagee purchasing at such saic *iwll have the right to credit upon the amount of the bid
made iherefor, to the extont necessary o -atisfy such bid, the Secured Indebtedness owing to
‘Mortgagee andlor Lenders for the squal acd retable benefit of Lenders. _ _

3.8. Uniform Commercial Code.

(a) Upon the occurrence of a Defa #, Mortgagee may exercise its rights of
enforcement with respect to the Personal Property ander the Hlinois Uniform Commercial
Code, as amended, and in conjunction with, in s<dition to or in substitution for those
rights and remedies, and all rights and remedies granted to Mortgagee or Lenders under
any Loan Paper executed by Mortgagor governing seciniiv interesis in personal pmpetty o
of Mortgagor.

(b) Any sale made pursuant to the provisions of this Section 3.8 nha.il be
deemed to have been a public sale conducted in a commercialiy seasonable manner if
held contemporancously with the sale of the Morigaged Property undor power of sale as
‘provided herein upon giving the same notice with respect o the salc of the Personal
Property hereunder as is requirsd for such sale of the Mortgaged Property noder power
of sale.

{c) Any and all statements of fact or other recitals made in any bill of sale or
assignment or other instrument evidencing any foreclosure sale hereunder as to
nonpayment of the Secured Indebtedness, or as to the occurrence of any Defauit, or as
to Mortgagee and/or Lenders having declared all of such indebtedness to be due and
payable, or as to notice of time, place and terms of sale and of the properties to be sold
having been duly given, or as to any other act or thing having been duly done by
Morigages and/or Lenders, shall be tnken as prima facie cvldencc of the tm!h of the facts
so stated and recited.

(1)) Moﬁgﬁgw. may appoint or delegale any one or more persons as agent to
perform any act or acts necessary or incident to any sale held by Mortgagee, including




the sending UﬂMQ&FﬂmEOL& LAWIT""Q’Q'EMX’ and on behalf of |

Morntgagee.

3.9. Farial Foreclosure. 1n the event of a default in the payment of any part of the
Secured Indebtedness, Mortgagee shall have the right to proceed with foreclosure of the liens
and security interests evidenced hereby without declaring the entire Secured Indebtedness due,
and in such cvent any such foreclosure sale may be made subject to the unmatured pant of the
Secured Indebtedness; and any such sale shall not in any manner affect the unmatured pan of
the Secured Indebtedness, but as to such unmatured part this Mortgage shall remain in full force
and effect just as though no sale had been made. The proceeds of any such sale shall be applied
as provided in Section 3.6 except that the amount paid under parsgraph second thereof shail be
only the matured portion of the Secured Indebledness and any proceeds of such sale in excess
of those provided for in subparagraphs first and second (modified as provided above) ahall be
applied to installmeats of principal of and interest on the Notes in the inverse order of maturity.
Several sales may be made hereunder without exhausting the right of sale for any unmatured part
of the Secured Indebtedness. 7 _ o ,

3.10. ixemedies Cumulative. Ail remedies herein expressiy provided for are cumulative
of any and all ctbur remedies existing at law or in equity and are cumulative of any and all other
remedies provideo for in any other instrument securing the payment of the Secured Indebtedness,
or any part thereof, (r utherwise benefiiing Morigagee and Lenders, and Mortgagee and Lenders
shall, in addition to thc cemedies herein provided, be entitled to avail themsetves of all such
other remedies as may novor hereafier exist at law or in equity for the collection of the Secured
Indebtedness and the enforce.nent of the covenants herein and the foreciosure of the liens and
security interests evidenced heriby, and the résort to any remedy provided for hereunder or

- under any such other instrument Or provided for by law shalt not prevent the concurrent or
subsequent employment of any othur Zppropriate remedy or remedies.

3.11. Resors to Any Security. lAirtgagee may resort to any security given by this
Mortgage or to any other security now exis ing o hereafier given to secure the payment of the
- Secured Indebtedness, in whole or in part, anc in such portions and in such order as may seem
“best 10 Mortgagee in its sole and uncontrollea discretion, and any such action shalf not in
-anywise be considered as a waiver of any of the Jights, benefits, liens or security interests
evidenced by this Mortgage. ' E ‘ ' -

3.12. Waiver. To the full extent Mortgagor ay do so, Mortgagor agrees that
Mortgagor will not at any time insist upon, plead, claim or take thz benefit or advantage of any
law now or hereafter in force pertaining to the rights and remedirs of sureties ar providing for
any appraisement, valuation, stay, extension or redemption, and Moi.pagor, for Mortgagor and
Mortgagor’s representatives, successors and assigns, and for any anud 2% persons ever claiming
any interest in the Property, to the extent permitted by law, hereby waivas zad releases all rights
of redemption, valuation, appraisement, stay of execution, notice of intention to mature or
declare due the whole of the Secured Indebtedness and all rights to a marshiling; of the assets
of Mortgagor, including the Property, or to a sale in inverse order of alienation iu tae event of
foreclosure of the liens and security interests hereby created. Mortgagor shall not lia7e or assert

_any right under any statute or rule of law pertaining to the marshaling of assets, sale in inverse
order of alienation, the exempiion of homestead, the administration of estates of dectdents or
other matters whatever to defeat, reduce or affect the rights of Mortgagee under the terms of this
Mortgage to a sale of the Property for the collection of the Secured Indebtedness without any
prior or different resort for coilection, or the rights of Mortgagee under the terms of this
Morigage to the payment of such indebtedness out of the proceeds of sale of the Property in
preference to every other claimant whatever. If the Property is sold for an amount less than the
Secured Indebtedness, the deficiency shall be determined by the purchase price at the sale or
sales. If any law referred to in this Section J.12 and now in force, of which Mongagor or
Mortgagor’s successors and assigns and such other persons claiming any interest in the Property
might take advantage despite this Section 3.12 shall hereafter be repealed or cease to be in force,
such law shall not thercafter be deemed to preciude the application of this Section 3.12.
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3.13. Delivery of Possession After Foreclosure. 1In the event thero Is » fomclosurc sale
hereunder and at the time of such sale Mortgagor or Motgagor’s 3uccessors or assigns or any
other persons claiming any interest in the Property by, through or under Mortgagor are
occupying or using the Property, or any part thereof, each and all shall immediately become the
tenant of the purchaser at such sale, which tenancy shall be a tenancy from day-to-day,
terminablc at the will of either landlord or tenant, at a reasonablc rental per day based upon the
value of the property occupied, such rental to be due daily to the purchaser. In the event the
tenant fails to surrehder possession of said property upon demand, the purchaser shall be entitled
to institute and maintain an action for forcible entry and detainer of said property in the Justice
-of the Peace Court in the Justice Procinct in which such property, or any part thereof, is
situated.

3.14. Tender After Acceleration. H, following the occurrence of a Default and the
acceleration of the Secured Indebtedness but prior to the foreclosure of this Mortgage against
the Property, Moitgagor shall tender to Mortgagee and/or Lenders payment of an amount
sufficient v pay the entire Secured Indebtedness, such tender shall be deemed to be a voluntary
prepayment ard, consequently, Mortgagor shall also pay to Lenders on the date of such tender
charges as niay be required under the Credit Agreement for prepayment of a LIBOR Advance
or a CD Advauce; provided, hawever. that in no event shali any amount payable under this
Section 3.14, wneiwided to the interest otherwise payable on the Secured Indebtedness, exceed
the maximum interest ,;ummed under applicable law. ,

3.15. Insurance ﬂ'em!wm. Upon any foreclosure of the Mortgaged Property pursuant
to this Morigage, Mortgage: sliel! have the right to cancel any policy of insurance covering all
or any part of the Morntgaged “ropo+ty and shali be entitled to receive any uncarned premiums
from such policy. The uneamed xeriiums received by Mortgagee shall be applied in the same

mmmraspm\rldedmmrmvempmmgmenpp!mumofpm&saleoﬂhe ‘

Monzaged Property.

ART.CLEIV.

Auicmm]m
DReposits for Lodging. Fruf's. Jnuome,
Conttacts and Bages

4.1. Assignment. Mongagor does hereby absohtely and unconditionally assign,
wransfer and set over to Mortgagee all rents, room rents, depusits for lodging, income, profits

and proceeds to be derived from the Propery, including withoul liritation the immediate and

continuing right to collect and receive all of the rents, room rents, deptits for lodging, income,
receipts, revenues, issues, profits and other sums of money that miay now or at any time
hereafter become due and payable to Mortgagor under the terms of any prisent or future leases,
licenses or other agreements now or hereafter covering the Property, o1 an'' part thereof,

including but not limited to minimum rents, addiiional rents, percentage rents, deficiency rents
and lLiquidated damages following default, ali proceeds payable under any policy of insurance
covering the loss of rents resulting from untenantability caused by destruction or dims=e to the
Property, and liens and rights, whether constitutional, statutory, contractual or othcervise, in
favor of Mortgagor as the lessor of any of the Property, and all of Mortgagor’s rights to recover
monetary amaounts from any lessee, licensee or occupant in bankruptcy including, without
limitation, rights of recovery for use and occupancy and damage claims arising out of lease
defaults, including rejections, under any barkruptcy, insolvency, reorganization, moratorium or
similar laws of general application relating to or affecting the enforcement of rights of creditors
generally, together with any sums of money that may now or at any time hereafter become due
and payable to Mortgagor by virtue of any and all royalties, overriding royalties, bonuses, delay
rentals and any other amount of any kind or character arising under any and ail present and
future oil, gas and mmmg leases covering the Property or any pare thereof; and all proceeds and
other amounts paid or owing to Mortgagor under or pursuant to any and all contracts and bonds
‘relating to the construction, erection or yenovation of the Property; subject however to a license
hereby granted by Morigagee to Mortgagor to collect and receive snd expend all of the
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foregoing, subject to the terms and conditions hereof. Upon the occurrence and continuance of
any Defauft, Mongagee shall have the right, power and privilege (hwt shall be under no duty)
to ferminate such lcense whoreupon Morigsgoe shall have the right and avthorily, whether of
not it takes possession of the Property, to seck enforcement of any such lesse, contract or bond
and to demand, collect, receive, sue for and recover in its own name any and all of the above
described amounts assigned hereby and to apply the sum(s) collected, first to the payment of

reasonable expenses incident to the collection of the same as outlined in this Mostgage, second

to the payment of the Secured Indebtedness, and the balance, if any, to Mortgagor or other party
legally entitled thereto; provided, howeyer, that Mortgagee shall not be deemed to have taken
possession of the Property except on the exercise of its option to do so, evidenced by its demand
and overt act for such purpose. Mortgagor shalf make no assignment or other disposition of the
above described amousits assigned hereby, nor, unless permitied under the Credit Agreement,
shall Mortgagor cancel or amend any such lease, contract, bond or any other instrument under
which such amounts are to be paid or waive, excuse, condong, disgcoumt, sot off, compromise
Or in any maneer rolsase any oblgation thereunder, nor shull Morigagor receive or collect any
such amoup: thus assigned for & period of more than one month in advance of the date on which
payment «herzof is due and Mortgagor shall duly and punctually observe and perform every
obligation t¢ o performed by it under each such lease, contract, bond or other instrument and
shall not do or vermit to be done anything to impair the security thereof and shall enforce, to
the extent suck erfarcement would be reasonably prudent under the circumstances, every
obligation of each other party thereto. The assignment contained in this Seclion 4.1 shall
become null and void apon the release of this Mortgage. It shali never be necessary for
Mortgagee 10 institute Jer<i proceedings of any kind whaisoever ta enforce the provisions of this
Section 4.1. It :sagmedtlmmom depoaits moeivedmomﬁmmmontbiuadumm not
be deemed to violate this pruviada.

ARTICLE V.
Hazadovs Materials

' Definitions. For thc puspose of ibis Mortgage, the following terms shali have the
followmg meamngs

(2} "MMM“ means (a) za7 "hazardous waste” as defined by the
Resource Conservation and Recovery Act of 19756 (42 U.S.C. § 6901 e seq.), as
amended from time to time, and regulations promulgaied thereunder; (b) any "hazardous
substance” as defined by the Comprehensive Bnvironments: Respunse, Compensalion and
Liability Act of 1980 (42 11.5.C. § 9601 er seq.) ("CEM/.EA"), as amended from {ime
to time, and regulations promulgated thereunder; {c) atuberwos; (d) polychlorinated
biphenyls; (e) underground storage tanks, whether empty, fil:d or partially filled with
any substance, (f) any substance the presence of which on the Mortgaged Property is
prohibited by any Governmental Requirements (as defined below): ani (g) any other
substance which by any Governmental Requirements requires spece’ handling or
notification of any federal, state or local governmental ennty in its eohe'.trnn, storage,
treatment, or disposal,

(b) ﬂmmmﬂmmmm means the contaminalion (whether

presently existing or hereafter occurring) of the buildings, facilities, soil, groundwater,
air or other elements on or of the Mortgaged Propenty by Hazardous Materials, or the
contamination of the buildings, facilities, soil, groundwater, air or other elements on or

of any other property as a result of Hazardous Materials at any time (whether before or

after the date of this Mortgage) emanating from ihe Morigaged Propesty.

: () "Governmental Requircments™ means all faws, ondinances, mleé. and
regulations of any Governmental Authority (as defined below) applicable to Morigagor
or the Morgeged Property.
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(@)  "Governmenial Authority™ means the United States, the state, county, city,
or any cther political subdivision in which the Morigaged Property is located, and any
other political subdivislon, agency, or instrumentality exerching Jnrhdiction ovar

Mongagor ot the Monmed Property.

5.2, Mortgagor’'s Warraniles. Mortgagor hereby represents and wan'ams that:

(a) No Hazardous Materials have been collected, stored, treated or disposed
of in 2 manner which violates Applicable Law anr no Hazardous Materials which would
have a Matertal Adverse Effect are now located on the Mortgaged Property, and neither
Mortgagor nor, to the best of Mortgagor's actual knowledge and belief, any other person
has ever caused or permitted any Hazardous Materials which would have a Material
Adverse Effect to be placed, held, located or disposed on, under or at the Mongaged

Property or any part thereof;

(b} No paxt'of the Mortgaged Properiy is being used nor, to the best of
Mongrgor’s actual knowledge and belief, has been used at any previous time for the
disposel, storage, lreatinent, processing or other handling of Hazardous Materials, nor
is any “ra' of the Montgaged Property affected by any Hazardous Materials
Contaminaiven which would have a Material Adverse Effect; and

() Ta /the best of Mortgagor’s actuzl knowledge and belief, no property
adjoining the Margaged Property is being used. or has ever been used at any previous
time for the disposa(, itzrage, treatment, processing or other handlmg of Hazardous
Materials which would heve a Materinl Adverse Effect nor is any other property
adjoining the Mortgaged F roperty affected by Hazardous Matcdals Contamination which
would have a Material Adve;se Effect.

5.3. Mortgagor’s Covenarus. “Zortgagor agrees (o (a) give notice to Mortgagee
immediately upon Morigagor’s acquiring kaov iccdge of the presence of any Hazardous Materials
on the Property or any adjoining property whith would have a Material Adverse Effect or of any
Hazardous Materials Contamination which woutd have a Material Adverse Effect with a full
description thereof; (b) promptly comply with any Covemnmental Requirements requiring the
removal, treatment or disposal of such Hazarduus Materials or Hazardous Materials
Contamination and provide Mortgagee with reasonably sutisfactory evidence of such compliance;
and {¢) provide Mortgagee within 30 days after demand oy Mangagee, with a bond, letter of
credit or similar financial assurance evidencing to Mortgage:'s Leasonable satisfaction that the
necessary funds are available 10 pay the cost of removing, t-eating and disposing of such
Hazardous Materials or Hazardous Materials Contamination anc_Jischarging any assessments
which may be established on the Mortgaged Property as a result therof,

5.4. Site Assessments. Mortgagor will permit Mortgagee (by &5 officers, employees
. and agents) (a) at any time and from time to time prior to the occurrence of a L efault or Event
of Default but in no event more than once every thirty-six months (or such otiier »ore frequent
intervals as may be required by any governmental or regutatory authority) or (b) atany time and
from time to time after the occurrence of a Defaulf or Event of Default, to contract for the
services of persons (the "Site Reviewers") to perfonm environmental site assessments QGhe "Sjte
Assessments”) on any of the Mortgaged Propenty for the purpose of determining whether there
exists on the Mortgaged Property any environmental condition which could reasonably be
expected to result in any liability, cost or expense to the owner, occupier or operator of such
Mortgaged Property arising under any Governmeutal Reguirements relaling to Hazardous
Materials.  Subject to the imwmediately preceding sentence, the Site Assessments may be
performed at any time or times, upon reasonable notice, and under reasomable conditions
established by Mergagor which do not impede the performance of the Site Assessments. The
Site Reviewers are hereby authorized to enter upon any Mortgaged Property for such purposes.
The Site Reviewers are further authorized to perform both above and below the ground testing
for environmental damage or the presence of Hazardovs Materials on any Mortgaged Property
and such other tests on any Morigaged Property as may be necessary to conduct the Site
Assessments in the reasonable opinton of the Site Reviewers. Mortgagor will supply to the Site
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Reviewers such higojrical and operational information regarding any of the Mortgaged Property
as may be reasonably requested by the Site Reviewers to facilitute the Site Assessments and will
muke available for mocting with the Site Reviowers appropriate personnel having knowledge of

such matters.  The rsasonable cost of perforining such Site Assessments shall be paid by

Mortgagor upon demand of Mortgagee and any such expenses borne by Mortgagee and not

immediately reimbursed by Mortgagor shall be secured by this Mortgage.

3.5. Indemnification. Regardless of whethier any Site Asseasinents are conducted
hereunder, if any Defauit or Bvent of Default shall have occurred and be continuing or any
remedies in respect of any of the Property are exercised by Mortgagee or any Lender,
Mortgagor shall defend, indemnify and hold harmless Mortgagee and Lenders from any and all
liabilities (including strict liability), actions, demands, penalties, losses, costs or expenses

{(inchuding, without limitation, attomeys' fees and expenses, and remedial costs), suits, costs of

any settlement or judgment and claims of any and every kind whatsoever which may now or in
the future (whether before or afier the refease of this Mortgage) be paid, incurred or suffered
by or asser’«d against Mortgagee or Lenders by any person or entity or governmental agency
for, withaesrect 10, or as a direct or indirect result of, the presence on or under, or the escape,
seepage, leakase, spillage, discharge, emission or release from any of the Property of any
Hazardous Mutesials or any Hazardous Materials Contamination or arise out of or result from
the environmenial condition of any of the Property or the applicability of any Governmental
Requirements relat:ng *o Hazardous Materials (incfuding, without limitation, CERCLA or any
federal, state or local so-called "superfund” or "superlien” laws, or any code, rule, reguletion,
order or decree promulgz:za thereunder); provided, however, the indemnity provided above shalt
not apply to any liabilities, actions, demands, penaltics, losses, costs or expenses, suits, costs
of any settlement or judgmert and claims of any and every kind whatsoever which are
determined in a final, non-appealrole judgment by a count of competent jurisdiction to have been
(a) caused by or within the contrul-of Mortgagee and/or Lenders as a result of actions in their
capacities as beneficiaries of this Moitgage and not as a result of any determination in such
judgment or aotherwise that any covenan:s; conditions or provisions in any of the Loan Papers
give or purtpont to give control over Mortgagor or any of the Property ur (b) the result of an
event that occurs after foreclosure of the Propeily {or any portion thereof) or the taking of a
deed in lien of foreclosare covering the Propery (or any portion thereof), unless such event
occurs as a result of or arises out of a Hazardous wZaterials Contamination or an environmental
condition of the Property that occurred or existed piizi so such foreclosure or such taking of a
deed in lieu of foreclosure. The covenants, warrantics and indemnifications contained in this
Section 5.5 shall survive the release of this Mortgage and *cemination of the Credit Agreement.
For the purposes of this Section 5.5, the term "Morigagee' aid “Lenders” shall include all
subsequent owners or holders of any obligations secured by this Montgage, all directors, officers,
employees and agents of such entity and any persons or entitics ywned or controlied by or
affiliated with Mortgagee or any Leader, and their respective directars. offlcers, employees and

agents.

ARTICLE VI
6.1.  Release. 1fall of the Secured Indebtedness be finally and fully paid, the Property

shall become wholly clear of the liens, security interests, conveyances and assignments
evidenced hereby, which shall be released by Mortgagee at Mortgagor’s cost, -

6.2.  Successor Morigagee. All references herein to Mortgagee shall be deemed to
refer to Mortgagee (including any successor or subsiitute) from time to timie acting hereunder.
Mortgagor hereby ratifies and confinms any and all acts which the herein named Mortgagee or
her successor or successors, substitute or substitutes lawfully shall do by virtue hereof,

6.3. Liabiliry and Indémmﬁcaa‘on of Morrgagee. Montgagee shall not be liable for any
error of judgment or act done by Mortgagee in good faith, or be otherwise responsible or
accountable under any circumstances whatsoever, except for Mortgages's groas negligence or
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willful misconduct. Mortgagee shatl have the right 10 rely on any instrument, document or
signature authorizing or supporting aay action taken or proposed to be taken by him or her
hereunder, believed by him or her in good faith to be genuine. All monoys received by
Morigagee, until used or applied as herein provided, shali be hald in truat for the purposes for
which they were received, but need not be segregated in any manner from any other moneys
(except to the extent required by law), and Mongagee shall be under no liability for interest on
any monies received by him or her hereunder. Mongagor will reimburse Mortgagee for, and
indemnify and save harmless Morstgagee agmml any and all [iability and expenses which
reasonably may be incurred by Morigagee in the performance of its duties hercunder. The
foregoing indemnity shall not tarminate upon release, fomctosum or other termination of this
Morigage.

6.4. Walver by Mortgagee or Lenders. Mongagee or Lenders may at any time and
from time to time in writing (a) waive compliance by Morigagor with any covenant herein made
by Mongagor to the extent and in the manner specified in such writing; (b) consent to
Mortgagor oving any. act which Montgagor herounder is prohibited from doing, or consent o
Mortgagor tw'ing to do any act which Morigagor hereunder is required to do, to the extent and
in the manncr gpecified in such writing; (c) rolease any part of the Property, or any interest
therein, from uw ilen and security interest of this Mostgage, or (d) release any party liable,
either directly or indirectly, for the Secured Indebtedness or for any covenant herein or in any
other instrument now o hereafier securing the payment of the Secured Indebtedness, without
impairiag or releasing ‘e Lability of any other party. No such act shall in any way impair the
rights of Mongagee he..alndm‘ except to the extent specnﬁcally agmed to by Mortgagee in mch
writing. '

6.5. Actions by Mortgagee or Lenders. The lien, security interest and other security
rights of Mortgagee and Lenders her.ue der shall not be impaired by any indulgence, moratorium
or release granted by Mortgagee or endars, inciuding but not limited to (a) any renewal,
extension, increase or modification whick Mortgagee or any Lender may grant with respect to
any Secured Indebtedness, (b) any surrender, canpromise, release, renewal, extension, exchange
or substitution which Mortgagee or any Lendur may grant in respect of the Property, or any part
thereof or any interest therein (except to the x’ent specifically surrendered, compromised,
released, renewed, extended, exchanged or substituies), or (€) any release or induigence granted
to any endorser, guaramtor or surety of any Secured JaZebiedness. The taking of additionat
security by Mortgagee or any Lender shall not release o impair the lien, security interest or
other security rights of Mortgagee bercunder or affeci the “sbility of Mortgagor or of any
endorser or guarantor or other suroty or improve the right of any permmed junior lienholder in

the Property.

. 6.6. Righis of Mongagee or Lenders. Mortgagee or Lendzs way waive any Default
or other default without waiving any other prior or subsequent Definlt or other default.
Mortgagee or Lenders may remedy any Default or other defauit without waivine the Default or
other default remedied. Neither the failure by Mortgagee or Lenders to exercisz, nor the delay
by Mostgagee or Lenders in exercising, any right, power or remedy upon any Telault or other
default shall be construed as a waiver of such Defaul or other default or as a waivirof the right
to exercise any such right, power or remedy at a later date. No single or pantiai cvercise by
Mortgagee of any right, power or remedy hereunder shall exhaust the same or shall preciude any
other or further exercise thereof, and every such right, power or remedy hercunder may be
exercised at any time and from time to time. No modification or waiver of any provision hereof
or consent t0 any departure by Mortgagor therefrom shall in any event be effective unless the
same shall be in writing and signed by Morigagee, and then such waiver or consent shall be
effective only in the specific instances, for the purpose for which given and to the extent therein
specified. No notice to or demand on Mortgagor in any case shall of itself entitle Mortgagor
to any other or further notice or demand in simmilar or other circumstances. Acceptance by
Mortgagee or any Lender of any payment in an amount less than the amount then due on any
Secumdlndebteduessshanbedemadmmmeeonaccoumonlynndshailnmmanyway
affect the existence of a Default or other defanit hereundor, :
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reproduction of this Mortgage or of any financing statement relating to this Mortgage shall be
sufficient as a financing statement.

6.8. Fixture Filing. This Mongage shall be effective as a financing statement fifed as
a fixture filing with respect to all fixtures included within the Property and is to be filed for
record in the real property records of the county where the Property (including said fixtures) is
situated. This Mortgage shell also be effoctive sy & inancing statement covoring minerals or the
like (including oil and gas) and accounts subject to Section 9-103(e) of the Ilinais Uniform
Commercial Code, as amended, and is to be filed for record in the real propenty records of the
county where the Property is situated, The mailing address of Mortgagor is set forth below the
signature of Mortgagor to this Mortgage and the address of Mortgagee from which information
conceming the security interest may be obtained is 901 Main Street, 67th Floor, Dallas, Texas
75202. Morigagor does have an interest of record in the Mortgaged Property.

6.9, Filing and Recordation, Mortgagor wilf cause this Mortgage and all amendments
and suppleaierits thereto and substitutions therefor and all financing statements and continuation
statements re’ating hereto to be reconded, filed, re-recorded and refiled in such munner aad in
such places as Mnigagoe shall reasonably request, and will pay ail such recording, flling,
re-recording and re/iling taxes, fees and other charges.

6.10. Dea!mg with Successor. In the event ihe ownership of the Property or any part

thereof becomes vested i~a person other than Mortgagor, Mortgagee may, without notice to-
Monrgagor, deal with such sucoessor or successors in interest with reference to this Mortgage

and to the Secured Indebtedness in the same manner as with Mortgagor, without in any way
vitiating or discharging Mo:rtgagr;r’s liability hereunder or for the payment of the Secured
Indebtedness. No sale of the Propesty, no forbearance on the pan of Mongagee or any Lender
and no extension of the time for thn payment of any of the Secured Indebtedness given by

Mor!gagee or any Lender shall operate to iease, discharge, modify, change or affect, in whole

or in past, the liability of Mortgagor hereuuder ot for the payment of the Secured Indebtedness

or the liability of any other person hereunder or ior the payment of the Secured Indebiedness, -

except to the extent proceeds of any such sale are spplied as provided in Section 3,7,

6.11. Place of Paymens. All Secured Indebiedpzss which may be owing hereunder at
any time by Mortgagor shall be payable at the place designzied in the Loan Papers, or if no such
designation is made, at the office of Mortgagee at the adZ.css indicated in this Mortgage, or at
such other place in the continental United States as Morigagee mav designate in writing.

6.12. Subrogation. To the extent that proceeds of the Secur»d Indebiedness are used
to pay indebtedness secured by amy outstanding lien, security iz‘erest, charge or prior
encumbrance against the Property, such proceeds bave been advanced by Leaders at Mortgagor's
request and Mortgagee shall be subrogated to any and all rights, secm':ty interests and liens

owned or held by any owner or holder of such outstanding liens, security inereits, charges or.

encumbrances, irrespective of whether said liens, secunty interesis, charges ur crcumbrances

are released; provided, however, that the terms and provisions of this Mongage stak sovern the

rights and remedies of Mortgagee and shall supersede the terms, provisions, rights aivd romedies
under and pursuant to the instruments creatmg the lien or liens 1o which Morigsgee are
subrogated hereunder. ,

6.13. Application of indebtedness. If any part of the Secured Indebtedness cannot be
lawfully secured by this Mortgage or if any part of the Property cannot be lawfully subject to
the lien and security interost hereof 10 the full extent of such indebtedness, then all payments

made shall be applied on said indebtedness first in dtscharge of that portion thereof which is
unsecured by this Mongage

6.14. Usury. It is the intent of Mortgagee, Lenders and Mm:tgagor in the execuﬁon of

the Credit Agreement, this Mortgage, the other Loan Papers and all other instruments now or

hereafter securing the Secured Indebiedness or executed in connection therewith or under any

other written or oral agreement by Mortgagor in favor of Morigages and/or Lenders to contract
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in strict éomplia.nce with applicable usury law. In furtherance thereof, Mortgagee, Lendsrs and
Mortgagor stipulate and agree that none of the terms and provisions contained in the Credit
Agreement, this Mortgage, the other Loan Papers or any other instrument securing the Notes

or executed in connection herewith, or in any other written or oral agreement by Montgagor in

tavor of Lenders and/or Mortgagee, shall ever be construed to create a contract to pay for the
use, forbearance or detention of money, or charging of interest at a rate in excess of the
maximum intercst rate permitted to be charged by applicable law, Neithor Mortgagor nor any
guarantors, endorsers, sureties or other parties now or hereafier beconing linble for the Secured
Indebtedness or any pant thereof shall over bo required to pay interest on secured Indobtedness
or arising under any instrumem securing the Sccured Indebtedness or under any of the other
Loan Papers, or in any other written or oral agreement by Mortgagor in favor of Lenders and/or
Morntgagee, at a rafe in excess of the maximum interest that may be lawfully charged under
applicable law, and the provisions of this Sectign .14 shall contml over all other provisions of
the Credit Agreement, this Mortgage, the other Loan Fapers and any other instruments now or
hereaiter securing the Secured Indebtedness or executed in connection herewith or any other oral
or written agicements which may be in apparent conflict herewith, All interest paid or agreed
to be paid to-Lenders and/or Morigagee shall, to the exient permitted by applicable law, be

amoriized, proresad, allocated and spread throughout the full period until payment in full of the

principal of the Scoaved Indebtedness so that the interest thereon for such fuil period shull not
exceed the maxiniu=s wmount permitted by applicable law. Lenders and/or Morigagee expressly
disavow any intention-tr'charge or collect excessive uneamed interest or finance charges in the
event the maturity of thy Secured Indehtedness is accelerated. If the maturity of the Secured
Indebtedness shall be acez.crated for sny reason or if the principal of the Secured Indebtedness
is paid prior to the end of the ‘erm: of the Secured Indebiedness, and as a result thereof the
interest received for the actual period of existence of the loan evidenced by the Secured
Indebtedness exceeds the applicabie maximum lawful rate, Lenders and/or Mortgagee shall
refund to Mongagor the amount of suca axcess or shall credit the amount of such excess against
the principal balance of the Secured liuzotedness then outstanding. In the event that Lenders
and/or Mortgagee shall collect monies ai«’ or any other thing of value which are deemed to
constitute interest which would increase the effective interest rate on the Secured Indebtedness
to a rate in excess of that permitied to be charg :d by applicable law, an amount equal to interest

in excess of the lawful rate shall, upon such derennination, at the option of Lenders and/or

Morrgagee, be either immediately returned to Mortgazor or credited against the principal balance
of the other Secured Indebtedness, without further peusity to such holder. By execution of this
Mortgage, Mortgagor acknowledges that it believes the iwwar to be non-usurious and agrees that
if, at any time, Mortgagor should have reason to believe th=:such loan is in fact usurious, it will
give Lenders and/or Mortgagee notice of such condition, and Morigagor agrees that Lenders
and/or Mortgagee shall have 90 days after receipt of such notico iis which to make appropriate
refund or other adjustinent in order to correct such condition if in fact such condition exists.
As used in this Segtion 6.14, “interest” means any sum that must b2 7 eated as interest under
applicable law in determining whether a loan is usurious. THE TERM "APPLICABLE LATYV"
AS USED IN THIS SECTION 6.14 SHALL MEAN THE LAWS QF THE STATE OF
TEXAS OR THE LAWS OF THE UNITED STATES, WHICHEVER LAWS ALLOW THE
GREATER RATE OF INTEREST, AS SUCH LAWS NOW EXIST <f. MAY BE
CHANGED OR AM:ENDED OR COME INT{) EFFECT IN THE FUTURE.

6.15. Addmanal Mortgaged Property. At sny time and from time 10 time (8) pelor 1o
the occurrence of a Default or Bvent of Default but in no event inore than once every  thirty-six
months (or such other more frequent Intervals as may be required by any governmental or
regulatory authority) or (b) after the occurrence of a Defauit or Event of Default, during the
term of this Morigage, Mortgagee shall have the right to obtain title insurance, {provided,
however, notwithstanding the above, title insurance shall only be required to be obtained one
time during the term of the Credit Agreement), Site Assessments (provided, however, the Sile
Assessments will be initially limited to Phase I Site Assessments and will not be expanded to

include additional Site Assessments unless the Determining Lenders determine that the results

of such Phase I Site Assessment indicate a potential environmemtal condition that cannot be
properly analyzed or assessed without a Phase @I Site Assessment), current surveys and

appraisals on the Mortgaged Proporty and on all or any of the real property collaterat covered '

by any other Deeds of Trust (3s defined in the Crodit Agreement). Morigagor agrees 1o pay ail
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roasonable (ees, oxponses and costy ralatet to such title lnsurance, environmental reviews and
appraisais. If (i) as a result of obtalning any title insurance, Site Asscssments, current surveys
or appraisals, Morigagee delermines that there exists (A) 1o the extent not covered by title
insurance a defect in title to the Mortgaged Property (including without lisnitation, any liens,
charges, easements or encumbrances against the Mortgaged Property or failure of Mortgagor to
have legal title to the Mortgaged Property or any pan thereof) other than Permitted
Encumbrances (a "Title Dafect”), (B) to the extent not covered by title insurince a defect in the
lien in the Mortgaged Property granted pursuant to this Mortgage as a resuft of an incorrect tegat
description or the failure of this Mortgage to cffectively grant a first lien other than Permitted
Encumbrances in the Mor!gagad Froperiy (a "Lien Refect") or (C) an environmental condition
with respect 1o the Mortgaged  Praperty or any part thereof (an "Bavironmental Refect”) or
(i) any representation and warranty contained in Scctlon 2.1 is false in any materlal respect (a
"Representation Default™) or (iii) any covenant and agreement contained in Section 2.2 is not
performed or comphed with (a "Covenant Default”), the result of which with respect to clauses

Property b: at least $250,000 or (2) when taken together with all Title Defects, Lien Defects,

Environmental Defects, Representation Defaults and Covenant Defaults with respect to all the
property coverza by the Deeds of Trust, causes a reduction in the aggregate collateral value of
such properties ci at least $8,000,000 {clguse (1) or (2} being referred to as a "Collateral
Deficiency™), Movigagor shall, at its option, within 60 days after receipt of written notice from
Mortgagee to Mortgagur of such Collateral Deficiency either (a) substituie additional coilateral
("Additional Collateral”; liaving a value (determined by Morigagee using & common method of
valuation for property svin the Collateral Deficwm.y and the Additional Collateral) of at least
the value of property being rplaced without giving effect to the Collateral Deficiency, (b)
eliminate the Collateral Defiziency in whole by cuving such Title Defect, Lien Defect,

Representation Default or Covenz nt Default to the reasonable satisfaction of Mortgagee or (3)
commence and continue procedures 6 eliminate the Collateral Deficiency in whole by curing
such Environmental Defect to the reasuravle satisfaction of Mortgagee, unless in the reasonable
opuuon of Montgagee such Environmentas “2=fect is not capable of being ¢cured within cne year,
in which case Mortgagor shall provide the Addisional Collateral as set forth in glausc (a) above.

Knowledge of Mortgagee or any Lender on Jinuary 25, 1994 or any date thereafter of any Title
Defect, Lien Defect or Envuonmental Defect shall not prejudice or affect nghls of Mortgagee
or any Lender hercunder.

'6.16. Norice. Any notice, request, demand o7 other communication required or
permitted hereunder, or under the Loan Papers, or undir anv other instrument securing the
payment of the Loan Papers {unless otherwise expressly proviced therein) shaill be given in
writing by (a) personal delivery, or (b) expedited delivery seiviie with proof of delivery, or
(c) United States Mail, postage prepaid, registered or certified naii refum receipt requested,
or {d) prepaid telegram, telex or telecopy, sent to the intended addies<en at the address shown
on the signature page of this Mortgage (if to Mortgagor} or at the address.in Section 6.8 (if to

semt in accordance herewith, and shall (except as otherwise provided hercin) oe (eemed 0 have
been given and received either at the time of personal delivery or, in the case o dobivery service
or mail, on the eartier of actual receipt or 3 days aRter being muailed as provided Yerein at the

address and in the manner provided herem. or in the case of telegram, telex or tel:cony, upon .

receipt.

6.17. Successors and Assigns. The terms, provisions, covenants and conditions hereof
shall be binding upon Mortgagor, and the representatives, successors and assigns of Morigagor
including all successors in interest of Mortgagor in and to all or any part of the Property, and

: shall inure to the benefit of Morigagee and its successors, substitutes and assigns and shalt
‘ constitute covenants running with the land. All references in this Mortgage io Mortgagor or
Mortgagee shall be deemed to include all such helrs devisees, representatives, successors,
. substitutes and assigns. _

6.18. Severability. A determination that any provision of this Mortgage is unenforceable
or invalid shall not affect the enforceability or validity of any other provision and any

determination that the application of any provision of this Morigage to any person or
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Maortgagee), or to such different address as the addressee shall have design:ted by written notice
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circumstance is illegal or unenforceable shall not affect the enforceability or validity of such
provision as it may apply to any other persons or circumstances,

6,19, Gender and Number. Within this Mortgage, words of any gender shall be heid
and construed to include any other gender, and wonds in the singulur and plural sumber shall
be held and construed to include the other number, unless the context otherwise mquires

6.20. Caumerpam. This Mongage may be executed i in any aumber of counterparts with
the same effect as if all parties hereto had signed the same document. All such counterparts
shall be construed together and shall constitute one instrument. A

6.21. Reporting Requirements. Mortgagor agrees to comply with any and afl reporting
requirements applicable to the transaction secured by this Mortgage which are set forth in any
law, statute, ordinance, rule, regulation, order ar determination of any gavemnmental authority,
and further agrees upon request of Mortgague (0 fumish Maﬂ;guee wfth evldence cf such
compliance

6.22.7 FPeadings. The section headings contained in this Mougage are for convenieﬁoe
only and shall L a0 way enlarge or limit the scops or meaning of the various and severat
sections hereof. : '

6.23. Consen ¢ MMorigagee. Bxcept where otherwise provided herein, in any instance
hercunder where the apr.oval, consent or the exercise of Judgment of Mortgagee is required,
the granting or denial of such upproval or consent and the exercise of such judgment shail be
within the sole discretion of Miortzagee, and Morigagee shall not, for any reason or to any
extent, be required to grant such aprcval or conseat or exercise such judgment in any particular
manner, regardless of the reasonabieucas of either the request or Mortgagee's judgment.

6.24. Modification or Terminui . 'The Loan Papers may only be modified or
terminated by a wrilten instrument or instruments execuied by the party against whom
enforcement of the modification or terminition is asserted. Any alleged modification or -
termination which is not so documented shall no( bz effective as 10 any party.

6.25. ENTIRE AGREEMENT. THIS MCRTGAGE, TOGETHER WITH THE
CREDIT AGREEMENT, ARD ALL OTHER LOAN P APERS (ALL AS IN EFFECT ON
THE DATE HEREOF AND AS THE SAME MAY 2L HFREAFTER FROM TIME TO
TIME) REPRESENT THE FINAL AGREEMENT BETWIEN THE PARTIES AND MAY
NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, ZONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OF THE PART!Xs. . THERE ARE NO
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PART(F:. .

6.26. GOVERNING LAW. THIS MORTGAGE SHALL BE CONSTRUED,
INTERPRETED, ENFORCED AND GOVERNED BY AND IN ACCORDANCE WITH
THE LAWS OF THE STATE OF ILLINOIS (WITHOUT REFERENCE T1J Z3NCIPFLES
OF CONFLICTS OF LAW) AND THE LAWS OF THE UNITED STATES A¢T1LICABLE
TO TRANSACTIONS WITHIN ILLINOIS, EXCEPT (A) AS PROVIDED IN SFOTION
6,14 AND (B) THE LAWS OF THE STATE OF TEXAS AND THE LAWS (4 THE
UNITED STATES APPLICABLE TO TRANSACTIONS WITHIN TEXAS SHALL
GOVERN THE CONSTRUCTION, INTERPRETATION, ENFORCEMENT AND
GOVERNANCE OF THE CREDIT AGREFMENT AND THE Sm
INDE]!-TEDNESS '

6.27. Revotwng Credit Loan. - This Mortgage is given to secure, among other things,
a revolving credit loan and shall secure not only presently existing indebtedness but alse future
advaaces, whether such advances are obligatory or to be made 2t the option of Montgagee or
otherwise, as are made within 20 years from the date hereof, to the same extent as if such foture

-
i)

advances were made on the date of the execution of this Montgage, although there may be no ™ 3
advance made at the time of execution of this Mortpage and aithough there may be no :.‘:3,
indebtedness hereby secured ouistanding at the time any advance is made. The lien of this o
ot
g
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Mortgege shal!l be valid as to oli indebtedneas hereby secured, including future advances, from
the time of its fillug for record in the recorder’s or registrar's office of the county in which the
Mortgaged Property is located. The total amount of indebiedness hereby secured may increase
or decrease from time to time, but the total unpaid balance of indebtedness hereby secured
(including disbursements which Mortgagee may make under this Mongage or any other
documents related thereto) at any one time outstanding shall not exceed a maxireum principal
amount of ONE HUNDRED EIGHTY FIVE MILLION Dollars ($185,000,000. 00) phus interess
thereon and any disbursements macde for payment of taxes, special assessments or insurance on
the Mortgaged Property and interest on such disbursements (all such indebtedness being
hereinafter referred to as the "maximum amount secured hereby™). This Mortgage shafl be valid
and have priority over all subsequent Jiens and encumbrances, including statuiory lenr. -
excepting solely taxes and assesamenta Icwed on the Mortgaged Pmpeny, to the extent of the
maximum amount secured hereby.

6.28. . Muldsite Real Extaje Transaction. Mortgagor acknowicdges that this Mortgage
is one of stveal mortgages and other security documents (the aforesaid being together called
*Other Securits Documents”) which secuse the Secured Indebtedness. The lien hereof shall not
be impaired by apy acceptance by Mortgagee of any security for or guarantors upon any of the
imlebtedness herelsy secured, or by any failure, neglect or omission on the part of the Mortgagee
to realize upon or Jiviect any of the indebteduess hereby secured or any security therefor
inctuding the Other Security Documents. The lien hereof shall not in any manner be impaired
or affect by any releas,. {except as to the property released), sale, pledge, surrender,
compromise, seftiement, rene=d, extension, indulgence, afteration, change in, modification or
disposition of any of the indutiedness hercby secured or of any of the collateral security
therefor, including without Yimitatic., the Other Security Documents or of any guarantee thereof,
and Morntgagee may at its discretion foreclose, exercise any power of sale, or exercise any other
remedy available to it under any or alt vJ the Other Security Documents without first exercising
or enforcing any of its rights and remed’es borennder.  Such exercise of Mortgagee’s rights and
remedies under any or all of the Other Sexunty Documents shal! not in any manner unpair the
indebtedness hereby secured, except to the extont of payment, or the lien of this Mongage and
any exercise of the rights or remedies of Mongag=< hereunder shall not impair the lien of any
of the Other Security Documents or any of IMoprgagee’s rights and remedies hereunder.
Mortgagor specifically consents and agrees that Moitgarse may exercise its rights and remedies
hereunder and under the Other Security Documents seps.3'2ly or concurrently and in any order
that it may deem appropriate. '

IN WITNESS WHEREOF, Morgagor has executed thi: Mourigage, Assignment of Leases
and Rents, Security Agrecment and Financing Statement on and sf7cotive as of this 25th day of.
Januvary, 1994.

LA QUINTA INNS, INT,,
a Texas corporation

Address: 112 B, Pecan Street
San Antonio, Toxas 782085
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COUNTY OF DALLAS 4

This instrument
MICHAEL A. DESKTE

of said corpomtjm

v,

SETATURN MARTHA A, BALLEW
o be b hsrory Pubihe, Stats ol
e oty Comtba, Eagees BT 3)
IS o.;\‘(. X .

s

FHHOM: 1007 e Q114
L AR OIS PO 21 14
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Wrmwl‘edged before me on the 251h day of Janﬁary,
s 1Y of La Qu

inta Inns, Inc. » & Texas <orporation,

lic, State &f Texas

' _PLT
Peint name of Notary here

1994, by
on behalf

" Sty
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EXHIBRIT A
REAL FROPERTY DESCRIFTION

Parcel 1

That part of Lot ! in Bill Knapp's Resnbdiviaion, a Resubdivision of Lot 4 in Aslington
Industrial and Research Center Unit 12 in part of the Northwest 1/4 of Section 7, Township 42
North, Range 11, East of the Third Principal Meridian, according to the plat of said Bill
Knapp's Resubdivision recorded July 12, 1983 as Document No. 26683318, described as
follows: Beginning at the Southeast corner of said Lot |; thence Westerly along the South line
of said Lot 1, 148.00 feet; thence North at right angles to said last described line, 25.00 feet;
thence Easterly paraliel with the South line of said Lot 1, 52.00 feet; thence Norstherly paratlel
with the East line of said 1ot 1, 141.16 feet to an intersection with a line 30.00 feet, as
measured at right angles, Southerly of and parallel with the Northesly line of said Lot 1; thence
Westerly along “aid Jast described parallel line, 66.26 feet; thence Northerly at right angles to
said last described 1ine, 30.00 feet to an imersection with the Northesly line of said Lot I, thence
Easterly along the *Jo therly line of sgid Lot |, 152.00 feet to an angie point in said Nanherly
line; thence Northeasterly alang the Northerly line of said Lot 1, 11.63 feet to the Northeast
corner of said Lot 1; M‘w,smiynhnsmeﬂutlhnofuidw 1, 197, ﬂﬂfaal tot!ieplace
of beginning, in Cook Couwrsy, Ilinais,

Parcel 2'

1ot l in Arlmgton Industria! and Research Cénter Unit 9, being a Subdivision in paﬂ of the
Northwest Quarter of Section 7, Towisiin 42 North, Range 11, East of the Third Principal
Meridian, according to the piat of Subvision recorded Wember 24, 1976 as Docnmcnt
23650671 in the Office of the Recorder of £eeals in Cook Coumy, Illinois.

Parcel 3:

Common access and cross-parking easement for the beuwfit of Parcel 1 and Parcel 2 as created
by instrument dated May 29, 1987 and recorded April 1¢, 1988 as Document 88160821 made
by and between La Quinta Motor inns, Inc., 2 Texas corpostion and Bill Knapp's Propenties,
Inc., a Michigan corporation, in, to, over, across and through *ix common areas consisting of
the dnveways entrances, exisis, parking and driveway areas (hrovzh the fotlowing described
land:

That part of Lot | in Biil Knapp s Rasubdivision, a Resubdivision ¢f Lot 4 in Arlington
Todustrial and Research Center Unit 12, in pant of the Northwest 1/4 of Sociion 7, Township 42
North, Range 11, East of the Third Principal Meridian, according to tw. plat of said Bill
Knapp’s Resubdivision reconded July 12, 1983, as Document No. 26683314, » ih exception to
the foﬂowmg desrubed “Parcel:

Begmmng at the Southeast corner of said Lot 1; thence Westerly along the South line ri" said Lot
1, 143.00 feet; thence North at right angles to said last described line, 25.00 fect: ihence
Easterly paraliel with the South line of said Lot 1, 52.00 feet; thence Northerly paralle] with the
"East line of said Lot 1,141.16 feet to an intersection with a line 30.00 feet, as measured at right
angles, Southerly of and parallel with the Northerly line of said Lot 1; thence Westerly along
said last described paralle] line, 66.26 feet; thence Northerly at right angles to said last described
line 30.00 feet to an intersection with the Northerly line of said Lot 1, 152.00 feet to an angle
point in said Northerly line of said Lot !, 11.63 feet to the Northmst comer of said Lot 1,
thence Southerly along the East line of said Lot 1, 197.00 feet to the place of beginmng,
Cuok County, Ilinois for ingress and egress by peduttun and vehicular traffic, . ‘

But limiting parking to the following deacribed patcel'

be -

00t00:

Ny
[

"That part of Lot 1 in Bill Knapp’s mmbdwwan a resubdivision of Lot 4 in Arlmgmn
Industrial and Research Center Unit 12 in part of the Northwest 1/4 of Section 7, Townahip 42
North, Range i1, Bast of the Third Principal Meridian, acconding to the plat of said Bill
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mss Resubdivision recorded .luiy 12, 1983 as pmument No. 26683318 described as

Beginning at the Southeast corner of said Lot 1; thence Westerly along the South line of said Lot

1, 148.00 feet to the True Point of Beginning; thence continue Westerly along the South line
of said Lot 1, 14.00 feet; thence Northerly 171.94 feet as measured at right angles; thence South
84 degrees 57 minutes 59 seconds Bast 66.26 feet to a point; thence South O degrees 00 minutes
00 seconds East 141.16 feet to a point; thence North 90 degrees 00 minutes (0 soconds West
SZ.OOfecttoapoint; ms«u&ommnﬁnmmm&n 25.00 feet to the True
Point of Beginning, in Cook County, Hiinols.” As shown in Modification Agmemem Recordad
September 25, 1989, as Document 89,451,527. ‘

Parcel 4:

Storm Drainage Easement, made by and between Bill Knapp's Pmpeﬁies, Inc., a Michigan
Corporatior and La Quinta Motor Inns., Inc. a Texas Corporation, recorded November 15,
1988, as Iveament 88,526,268, and affecting the following described portion of the land:

That part of Lot in Bill Knapp's Resubdivision, a rosubdivision of Lot 4 in Arlington Industrial
and Research Ceoter Unit 12 in part of the Northwest 1/4 of Section 7, Township 42 North
Range 11 East of the Third Principal Meridian, according to the plat of said Bill Xnapp's
Resubdivision recorded svly 12, 1983 as Document No. 26683318, described as follows:

Beginning at the Southeast corner of said Lot 1; thence Westerly along the South fine of said Lot
1, 148.00 feet to the true poiry of beginning; thence continue Weésterly along the South Line of
said Lot 1, 14.C0 feet; thence Neherly 171.97 feet as measured at right angles; thence South
89 degrees 57 minutes 59 seconds Zazi 66.26 feet to a point; thence South 0 degrees 00 minutes
00 seconds East 14 feet to a point; \hirce North O degrees 00 minutes 00 seconds Bast 52,00
feet to a point; thence South 0 degrees ®4 .ninutes 00 seconds BEaat 25.00 feet to the true point
of beginning. o S

Parcel No.: 03-07-102-014, 03-07-102.4Gi% and 03-07-102-003
Property Address: 1415 W. Dundee Road
: Arlington HMeights, liinols 600C4

Cook County, Tllinois, Property No. 679

—— MMM 4 OB

THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK.
i e -
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Order establishing freeway and route location decision, both recorded August 29, 1962

as Documents 18576703 and 18576704 reapectivoly, purporting to give notice by the
Department of Pubtic Works and Duilldings, Division of Highways, State of Ilinois, of
the intent of said body to establish ¢ freeway on, over, zcross or contiguous 1o the land
in a manner which will permit sccess between said freeway snd uhutting lands only at
entrances provided tor seld purposes. , o

(Affects underlying of Parcel 1}.

Restrictive Covenants recorded September 24, 1976 and as Document 23650672 made
by LaSalle National Bank, as Trustee under Trust Agrecment dated Sepiember 13, 1964

knowr; as Trust Number 32798 providiag the owner shall install sidewalks and street

lighds =. required by the Village of Aslington Heights,
(Affects :-u’.idying of Parcel I).

The following te¢l2te to the plat of Bill Knapp's Resubdivision, recorded July 12, 1983
as Document 26647318, being a Resubdivision of Lot 4 in Arlington Industrial and
Research Center Y.ic 12, being a subdivision in part of the Northwest 1/4 of Section 7,
Township 42 North, Ranje 11 Bast of the third principal meridian, according to the ptat
thereof recorded July 13,1978 as Document 24533497, in Cook Connty, Iflinois:

(a) Reservation and gramni 0% @ non exclusive access right to the Village of Aslington
Heights and their respevdve successors and assigns for the installation,
maintenance, relocation, rcie wal and removal of manholes, inlets, catch basins,
sanitary lines and appurtenances, storm sewer lines and appunienances,
watermains and appurtenances aml ali other equipment and appurtenances
necessary for the purpose of providing the subdivision and adjoining property

w:thsamtarystormanﬁwawrsewicnwer,andarmduponﬂwiandasstmwn o

on the plat of resubdivision.

(& 50 foot bu:ldm,g Hne as shown on plat of resxdivision over part of the Nozth line
of Lot

() 20 foot public utilities, sewer, and drainage eas(micnt as shown on plat of
resubdivision on plat of resubdivision over the east 20 fer of Lot 1.

(Affects Parcel l)
Onsite Utility Mamtenanca Agreement relating to sanitary sawers, st rowers and

watermaing made by "The Owners of Bill Knapp's Rutanrnnt" damd July 24, 1983 as
Document 26707494,

(Affects Parcel 1),

Gnsnte Utility an&emnca Agrecment relating to sanilary sewers, storin sewers and
watermains made by "The Owners of Bill Knapp’s Restaurant” recorded Febmary 22,
1985 as Document 27451208.

(Affects Pazcel 1). ,

Restrictive Covenam contamed in the Warranty Deed from Bill Knapp’s Properties, Inc.,
a Michigan corporation, to La Quinta Motor Inns, Inc., a Texas corporation, dated May
27, 1987 and recorded May 29, 1987 as Document 87289139 reatricting the Jznd from
useasarestaumnt, cafetnduoruimhrfacﬂiey

(Aﬁ'ects Pareel 13.

00L002V6
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as Document Number 18576703 and 18576704, respectively, purporting to gwc rnouce
by the Department of Public Works and Buildings, Division of Highways, State of
Illinois of the intent of aaild body to establish a freeway on, over, across or contiguous

mthcminammwhuwmpomitmmbuwmmdﬁunymdabamngm '

only at entrances pmvlded for said purposes
(AilTects ]Parcel 2)

Utility. dirainage and acoess easement over the North 32 feet and the Northwesterly 32

- feet of the land according to the plai thereof recorded as Document 23650671
: (Affecls'Pamel 2. | 7
11 foot additional drainage casemont South and adjoining eassment nhown at excepuons l

REFS# 3 above as shown on plat aforesaid
{Affrits Parcel 2). 7
A S0 feit Unilding line along the North and Northwesterly lot lnes, as disclosed by

Bdward J. IMaday and Associates Survey, order Number 862330 dated March 10, 198‘7 '

last revued Apris 10, 1987
(Affects Parcel 2).

Declaration of Restriction maje by La Quinta Motor inus, Inc., dated May 29, 1987 and
recorded April 19, 1988 iz Cocument 88160823 relating to: no part of land shall be
developed and used as a rostazzat, cafeteria or other similar facility. and all covenants,
conditions and reéstrictions contxiw.d therein. ,

Common access and cross. parhngeas sment in, to, over, across and through the common
areas consisting of the driveway, entrracss, exists and parking and driveway areas

through Parcel 1 and Parcel 2 for ingress 2.d ogress by podestrian and vehicular traffic
made by and between La Quinta Motor inw, inc., mdBnllKnnppsPropenieu Inc.

recorded April 19 1988 as Decument 88160827,

Bm}dmg line as shown on the plat of ui:l subd’ vision msubdwlsion mcorded as
Document 22024211. _

(Affects the northerly 50 feet of Parcel 2)
Restrictive covenants recorded as Document 23650672 made by UaSalle National Bank,

as Trustee under Trust Agreement dated September 13, 1964 and ¥novn as Trust No.

32798, providingthﬂowmrshalllnmﬂsidewﬂhandmﬁghun a*'m-edbythe

 Village of Alington Heights,

(Affects Parcel 2).

Raqu:remems for Storm Water Detention recorded Much 9, 197? as Docummt'

238444385
(Affects Parcel 2).

{a) Lients on real estate for real estate 1axes not yet delinguent, (b) liens created by lease

agreements to secure the payments of renfal amounts and other sums not yet due
thereunder, (c) liens on leasehold interests created by the lessor in favor of any
morigagee of the leased premises, and (d) liens for taxes, assessments, govermmental
charges, levies or ciaims that are being diligently contested in good faith by appropriate
proceedings and for which adequate reserves shall have been set aside on the books of

La Quinta Inns, Inc., but only 30 long a8 no foreciosure, restraint, sale or similar

proceedings have been commenced with respect thereto.

00500246
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~Liens of carriers, warchousemen, mechanics. laborers and materialmen and other !imﬂar :
liens incurred in the ordinary course of business for sums not yet due or being contested

in good faith, if mich reserve or appropriate provision, if any, as shall be mquired by
GAAP shall have been made therefor by La Quinta Inny, lnt.

18.

Liens incurred in the ordinary course of business in connactm with workal
~ compensation, unemployment insurpuce or similar logisiation.
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Return to:

M. SUZANNE QUICK
DONOHOE. JAMESON & CARROLL, P.C.
Attorneys & Counselors
MO0 Renaissance Tower
120t Eim Street
Dallas, Texasn 75270-2120
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