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MORTGAGE, ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

This MIORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
(this "Montgags"), is made as of Februaryl, 1996, by 1-90 Hotel, Inc., having an address of 75
West Algonquia &oad, Arlington Heights, Illinois 60004 (the "Mertgagor™), with and granted to
Farmers State Saviags Bank, having its principal office at 230 First Street East, Independence,
lowa 50644, its succéssurs and/or assigns (the "Mortgagee”).

WITNESSETH:

WHEREAS, the Mortgagar iz justly indebted to the Mortgagee in the principal sum of
Eight Million Two Hundred Eighte¢ Thousand Seven Hundred Fifty Five and 05/100ths
Dollars ($8,218,755.05), as evidenced Ly a certain Mortgage Note of even date herewith
executed by the Mortgagor and made payable to the order of and delivered to the Mortgagec,
whereby the Mortgagor promises to pay the said principal sum, together with interest thereon, as
set forth therein (the "Note™).

WHEREAS, the Mortgages requires that the Mortgagor execute and deliver this
Mortgage to secure the payment and performance of the obligations and duties of the Mortgagor
under the Note and all other Loan Documents executed by or on behalf of the Moertgagor.

WHEREAS, all of the Loan Documents, including eac of their provisions, are
incorporated herein by this reference and made a part hereof as though fully set out in this
Mongage.

NOW, THEREFORE, to secure (i) the payment when and as due and payable of the
principal sum of and interest on the Note and other Loan Documents, (i) the payment of all other
indebtedness which this Mortgage secures pursuant o its terms or which is payable under the
terms of the Note and other Loan Documents, (iii) any Debt of the Mortgagor to the Mortgagee,
(iv) the performance and observance of the covenanis and agreements contained in and the
payment of all cbligations and lisbilities of the Mortgagor under this Mortgage and the Loan
Documents, and (v) any extensions, renewals, modifications, refinancings or substitutions, from
time to time, for any of the foregoing matters in (i), (ii), (iii) and (iv) (all of such indebtedness,
obligations, agreements and Habilities identified in the foregoing clauses (i), (ii), (iif) and (iv)
being hercinafter referred to as the “Indebtedness Secured Hereby" or the "Secured
Indebtedness"), the Mortgagor does by these presents grant, transfer, bargain, set over, remise,
release, assign, alien, warrant, pledge, sell, convey, and mortgage unto the Mortgagee, its
successoss and assigns forever, the real estate described in Exhibit A attached hereto and made &
part hereof (the "Real Estate") and all of the Mortgagor's estate, right, title, and interest therein;
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TOGETHER WITH:

a. all estate, right, title, and interest of the Mortgagor, including any after-acquired
title or reversion, in and to the beds of the ways, streels, avenues, vauits, roadways, strips and
gores, and alleys adjoining or within the boundaries of the Real Estate;

o all and singular the tenements, hereditaments, easements, licenses, minerals,
appiirtenences, passages, waters, water courses, riparian, irrigation and drainage rights, and other
rights, liYemies and privileges thereof ot in any way now or hereafter appertaining, including
homestead sn any other claim at law or in equity as well as any after-acquired title, franchise, or
license and the rzv=rsion and reversions and remainder and remainders thereof;

c. all propeity and rights, if any, which by the express provisions of this Morigage
are required to be subjezied to the lien thereof and any additional property and rights that from
time to time hereafter, by instullation or writing of any kind, may be subjected to the lien hereof
by the Mortgagor or by anyone or-iiis Mortgagor's behalf;

3. all rights in and to coairiun Areas and access roads on adjacent land heretofore or
hereafier granted to the Mortgagor and ar; after-acquired title or reversion with respect thereto;

L. all buildings and improvements ot every kind and description now or hereafter
erected or placed thereon and all materials intendéd {or construction, reconstruction, alteration,
and repairs of such improvements now ot hereafter erecrd thereon, all of which materials shall
te deemed to be included within the Real Estate immedisiely upon the delivery thereof to the
Real Estate, and al} fixtures and personal property now or hereafter owned by the Mortgagor and
attached to or contained in and used in connection with the Rext Cstate and/or the operation of
the hotel located thereon, including all heating, air-conditionipg, sprinklers, lighting, and
generating equipment; engines, pipes, pumps, tanks, motors, conduits, switchboards, plumbing
and plumbing fixtures; lifting, cleaning, fire prevention, fire extinguishing, ventilating and
communications apparatus; alamm system-; boilers, ranges, fumaces; vacuuu clerning systems;
elevators, escalators; shades; awnings, st r2ens; storm doors and windows; stover, refrigerators,
ceoking apparatus and mechanical equipment, gas and electricel fixtures; partitions. mantels,
built-int mirrors, window shades, blinds, fumiture of public spaces, halls and lobbics; attached
cabinets, ducts and compressors; rugs and carpets; draperies; furniture and furnishings;
machinery; apparatus and equipment used in the operations of the Real Estate and/or the hotel
located thereon, and/or building and improvements; and all additions thereto and renewals or
replacements thereof or aticles in substitution therefor, whether or not the same are or shall be
attached to said building(s) in any manner (the property described in this clause is referred to as
the "Improvements”; the Rea} Estate and Improvements are collectively hereinafter referred 10 as
the "Premises”);

f. al! of the Mortgagor's interest and rights s iessor in and to all leases now or
hereafter affecting the Premises or any part thereof, whether written or verbal, and all rents,
amounts, issues, proceeds and profits accruing and to accrue from the Premises, whether payable
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pursuant to any present or future lease(s) or otherwise growing out of eny letting of or any
agreement for the sale, occupancy or use of the Premises or any portion thereof which may have
been heretofore or hereafter mede or agreed to by the Mortgager;

g. &l proceeds or sums payable in liew of or as compensation for the loss of or
damage to the Premises, all rights in and to all present and future fire and other insurance policies
pertaining to the Premises, any and all sums ai any time on deposit for the benefit of the
Mortgagee ar the Mortgagor or held by the Morigagee (whether deposited by or on behalf of the
Mortgagor o1 antyone else) pursuant to any of the provisions of this Mortgage and all awards paid
or to be paid-in connection with or in lieu of any condemnation, eminent domain, change of
grade r similar praceeding for the taking or for the degradation in the value of all or any part of
the Premises;

h. to the eacent cuch general intangibles are essignable, all general intangibles in
which Mortgagor has an inisies: relating to design, development, aperation, construction upon,
management, Jeasing, sale and use of the Premises, including (i) all names under which or by
which the Premises may at any tiimz be owned and operated, or any variation thereof, and all
goodwill in any way relating to the “remises and all service marks and logo types used in
connection therewith, (if) all permits, lice1ses, authorizations, veriances, land use entitlements,
approvals, consents, clearances and rights obtained from govemmental agencies or other
governmental authorities issued or obtained in Connection with the Premises, (iii) all penmits,
licenses, approvals, consents, authorizations, franchises and agreements issued or obtained in
connection with the development, construction upon, »s#, occupation, leasing, sale or operation
of the Premises including, without limitation, the Radwsuza Hotel operating franchise, (iv) all
materials prepared for filing or filed with any governmenial agency or other govemnmental
authority, (v) all plans, specifications, drawings, maps, zetveys, studies, architectural,
engineering and construction contracts, management and leasing corirects and other agreements
and documents, of whatever kind or character, relating to the use, cons ruction upon, occupation,
leasing, sale or operation of the Premises, (vi) the books and tecords of the Mortgagor relating to
design, development, construction, operation or management of the hote! upca the Premises, and
(vii) all contracts, franchises and agrecments (including management contracis and franchise
agreements) relating to the operation, maintenance and management of the Premisés including,
without limitation, the hotel located thereon;

it being mutually agreed, intended, end declared that all the aforesaid property shall, so far as
permitied by law, be deemed 20 form a part and parce} of the Real Estate and for the purpose of
this Mortgage to be real estate, and covered by this Mortgage, and as to any of the property
aforesaid which does not so form a part and parce! of the Real Estate, this Mortgage is hereby
deemed to be, and is, as well, & Security Agreement under the Uniform Commercial Code as
enacted in the State of llinois (the "Uniform Commercial Code") for the purpose of creating
hereby a security interest in such property, which the Mortgagor hereby grants to the Morigagee
as Secured Party (as such term is defined in the Uniform Commercial Code), it being further
understood and agreed that the provisions hereof shall not apply or attach to any trade fixtures or
personal property of any lessee of the Premises;
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TGO HAVE AND TO HOLD the same unto the Mortgagee and its successors and assigns
forever, for the purposes and uses herein set forth;

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principal sum of end all
interest on the Note, and shall pay all other sums provided for herein, in the Note and the Loan
Documents, and shall well and truly keep and perform all of the covenants contained in this
Mortgage, the Note and the other Loan Documents, then this Morigage shatl, so iong as no Event
of Default has occurred and upon payment by the Mortgagor to the Mortgagee of a reasonable
release fee then charged by Mortgagee, if any, be released, otherwise to remain in full force and
effect.

IN COMSIDERATION OF THE MORTGAGEE MAKING THE LOAN EVIDENCED
BY THE NOTE, THF MORTGAGOR ON ITS OWN BEHALF REPRESENTS, WARRANTS,
COVENANTS AND ACREES WITH THE MORTGAGEE AS FOLLOWS:

1 Payment of Trincipal and Interest. The Mortgagor is pledging the Premises to
secure the prompt payment, whei: and as due and payable, of the Indebtedness Secured Hereby.

2. Taxes and Gther Charges. The Mortgagor shall comply with the following
requirements for taxes and other charges:

a. Payment. The Mortgagor shall peyy, when first due and owing, all general taxes,
special taxes, special assessments, water charges, sew<i service charges, association charges, and
all other charges of whatever kind, ordinary or extraordinary, whether public or private, which
may be levied or imposed against the Premises, and snall fimish to the Mortgagee criginal,
official receipts therefor within ten (10) days after payment thezcof. The Mortgagor shall also
pay when due all charges incurred for the benefit of the Premiscs for utilities, including energy,
fuel, gas, electricity, water, sewer, and garbage removal, whether o7 nat such charges are liens
against the Premises.

b. Tax Deposits. The Mortgagor covenants and agrees to depusit at-such place as
the Mortgagee may from time to time in writing appoint, and in the absence of such appointment,
then at the office of the Mortgagee, commencing on the first date any payment of intcrost and/or
principal is due under the Note and on each regular quarterly payment date thereafter until the
Indebtedness Secured Hereby is fully paid, and ali other obligations secured by this Mortgage are
fully discharged, a sum equal to one-fourth (1/4) of the iast total annual taxes and assessments
for the last ascertainable year (general and special) on the Premises (unless said taxes are based
upon assessments which exclude the Improvements or any part thereof now constructed, or to be
constructed, in which event the amount of such deposits shall be based upon the Morigagee's
estimate as to the amount of taxes and assessments to be levied and assessed). In addition, unless
otherwise agreed by the Mortgages in writing, the Mortgagor shall, concurrently with the first
disbursement of the loan procesds evidenced by the Note and secured hereby, also deposit with
the Mortgagee an amount, based upon the taxes and asscssments so asceriainable or so estimated
by the Mortgagee, as the case may be, for taxes and assessments on the Premises, on an accrual
basis, for the period from January 1 of the year of the first disbursement of the loan proceeds
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evidenced by the Note to and including the date of the first deposit required in this subparagraph.
Such deposits are (i) to be held without any allowance of interest and need not be kept separate
and apart, (ii) piedged by Mortgagor to Mortgagee es additional collaterai security, and (ji) are
to be used for the payment of taxes and assessments (genera! and specialj on the Premises next
due and payable when they become due. If the funds so deposited are insufficient to pay any
such taxes or assessments (general and special) for any year when the same shall become due and
payable, the Mortgagor shal), within ten (10) days after receipt of demand therefor, deposit such
additional funds as may be necessary to pay such taxes and assessments (general and special) in
full. If e funds so deposited exceed the amount required to pay such taxes and assessments
(general and special) for any year, the excess shall be applied on subsequent deposit or deposits.

c. {lg7hing herein to the contrary, so long as no Event of Default has occurred under

this Mortgage or any vther Loan Document, and further provided that Mortgagor has both (i)
maintained the Requives Tax Reserve at the level required under Section 12.h. hereof and (if)
provided Mortgagee with written evidence satisfactory to Mortgagee that the real estate taxes
have been paid in full no late: than ten (10) days prior to the date on which such real estate taxes
are due, the above requirements for auarterlydeposit of funds into a real estate tax escrow shall
be temporarily waived.

3. Title Policy, Survey and Aprcalsal. Unless otherwise agreed by the Mortgagee
in writing, Mortgagee shall have obtained the-foklowing, all of which must be satisfactory to the
Mortgagee and the Mortgagee's counsel in form and content:

a. An ALTA Loan Policy issued by a titis irourance company satisfactory to the
Mortgagee insuring the Mortgagee in the full amount of the }iovs, insuring the Mortgage to be a
valid, prior and paramount lien upon the fee title to the Reai Fatate subject only to exceptions
acceptable to the Mortgagee. The title insurance policy must sp2orficelly insure the Mortgages
for such matters as the Mortgagee may require.

4, Insurance. The Mortgagoer shall comply with the following inswance provisions:

a Casualty. The Mortgagor shall keep the Jmprovements now existing or hereafier
erected on the Real Estate, all property (whsther real, personal or mixed) incorporited therein
and all materials and supplies delivered to the Premises for use in connection with the
construction of any Improvements, together with all equipment used for thut purpose, constantly
insured against loss or damage under such types and forms of insurance policies and in such
amounts and for such periods as the Mortgagee may from time to time require, and the
Mortgagor shall pay promptly, when due, any premiums on such insurance. Unless the
Mortgagee otherwise agrees, all such insurance shall provide "all risk" coverage and shall be
carried with compaaies acceptable to the Mortgagee and shall have attached thersto standard
noncontributing mortgage clauses in favor of the Mortgagee, as well as standard waiver of
subrogation endorsements, The Improvements and all such property, materials, supplies and
equipment shall be insured to an amount equal to one hundred percent (100%) of the fult
insurable value thereof (but in no event less than actual replacement value without deduction for
depreciation) at all times ageinst loss or damage by fire, lightning, wind storm, explosion, riot
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and civil commotion, vandalism and malicious mischief, theft and such other risks as are usually
included under what is now known as broad form extended coverage. The Mortgagor shall not
carry separate insurance, concurrent in kind or form and contributing in the event of loss, with
any insurance required hereunder. In the event of a change of ownership or of occupancy of the
Premises (without implying or creating any waiver of the right of approval thereof by the
Mortgagee), immediate notice thereof by mail shall be delivered to all insurers. In the event of
any loss covered by such insurance, the Mortgagor shall immediately notify the Mortgagee in
writing, and the Morigagor hereby authorizes and directs each and every insurance company
concerned to make payments for such loss directly and solely to the Mortgagee (which may, but
need not,mske proof of loss) and the Mortgagee is hereby authorized to adjust, collect, and
compromise 1n-its discretion all claims under all policies and the Mortgagor shall sign, upon
demand by thc Mortgagee, all receipts, vouchers, and releases required by such insurance
companies. After islucting any costs of collection, the proceeds shall be used or applied as
follows: (i) if no Eveat 45 Default then exists and the casualty is of less than 50% of the value of
the Premises, at Mortgagsi's sole option to either (A) repairing and restoring the Improvements,
in which event the Mortgagee 'shall not be obliged to see to the proper application thereof nor
shall the amount so released or uscd for restoration be deemed a payment on the Indebtedness
Secured Hereby, or (B) deliver sainz 2 the Mortgagor, or, (ii) if an Event of Default then exists
or if the casualty is of 50% or more ui (s value of the Premises, at Mortgagee's sole option to
any of (A) as a credit upon any portion 6F % Indebtedness Secured Hereby, or (B) either of the
uses described in subclauses (i}(A) or (i)(B) 4bove. In the event such proceeds are applied to
restoring the Improvements, such proceeds shaii ie made available, from time to time, upon the
Mortgages being furnished with satisfactory evideice of the estimated cost of such restoration
and with such architect's certificates, waivers of lieu, <o:tractors’ swom statements and other
evidence of cost and of payments as the Mortgagee may r2zsonably require and approve, and if
the estimated cost of the work exceeds ten percent (10%) of t'ie oxiginal principal amount of the
Indebtedness Secured Hereby, the Mortgagor shall fumish the #{ortgagee with all plans and
specifications for such rebuilding or restoration as the Mortgagee wncy require and approve. No
payment made prior to the final completion of such work shall exceed ninety percent (90%) of
the value of the work performed from time to time, and at all times the \wadishursed balance of
said proceeds remaining in the hands of the Mortgagee shall be at least sufficiert to pay for the
cost of completion of such work, free and clear of any liens. No interest shail be silowed to the
Mortgagor on any proceeds of insurance paid to and held by the Mortgagee. In e event of
foreclosure of this Mortgage, or other transfer of title to the Premises in extinguishm.eut of the
Indebtedness Secured Hersby, all right, title, and interest of the Morigagor, in and to any
insurance policies then in force, and any claims or proceeds thereunder shall pass to the
Mongagee or any purchaser or grantee. In the event the Mortgagee, in iis sole discretion,
determines that any insurance provided by the Mortgagor does not comply with the insurance
requirements set forth herein, then the Mortgagee may, at any time and at its sole discretion,
procure end substitute for any and all of the insurance so held as aforesaid, such other policy or
policies of insurance, in such amount and carried by such company as it may determine, the cost
of which shali be repaid to the Mortgagee by the Mortgagor upon demand. The Mortgagor shall
furnish to the Morigagee, upon its request, and without cost to the Mortgagee, estimates or
appreisals of insurable value, such as are regulatly and ordinarily made by insurance companies
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to determine the then replacement cost of the Improvements and ail other property, materials,
supplies and equipment described in the first sentence of this subparagraph.

b. Liability. The Mortgagor shall carry and maintain in full force at all times
comprehensive public liability insurance s may be required from time to time by the Mortgagee
in forms, amounts, and with companies satisfactory to the Mortgagee, and the Mortgagor will
apply all insurance proceeds under such policies to the payment and discharge of the liabilities in
respect of which such proceeds are collested. It is understood and agreed that the amounts of
coverage shall be in amounts as appropriate or required by the Mortgagee and that the policy or
policies sha!: name the Mortgagee as an additional insured party thereunder.

¢ P.eptal or Business Interruption Insurance. If and so long as the Premises, or
any portion thereof, e leased, the Mortgagor shall carry and maintain in force at all times rental
value insurance with resrect to that portion of the Premises, if any, which is leased. If and so
long as the Premises, or apy portion thereof, are not leased, the Mortgagor shall carry and
maintain in full force at all 043 business interruption insurance with respect fo that portion of
the Premises not leased. All sucli itsurance required pursuant to this subparagraph shall be in
such amounts, in form and with coniraries satisfactory to the Mortgagee.

d. Flood Insurance. The Mortgagor shall carry and maintain in force at all times
flood insurance in accordance with the provicions of the Flood Disaster Protection Act of 1973,
as amended, if the area in which the Premises are situated is designated as "flood prone” or a
*flood risk area," as defined in said act, in an amounrt satisfactory to the Mortgagee, and the
Mortgagor shail comply with such other requirements ol said act as are appropriate. Nothing
harein to the contrary, unless previously disclosed in writiag to the contrary by the Mortgagor to
the Mortgagee, the Mortgagor covenants and warrants and acknovledges that the Mortgagee is
relying upon the representation that no portion of the Premises is‘toceted in either a "flood prone”
or & "flood risk area", as defined in said act.

e Other Insurance. The Mortgagor shall procure and maintain-insurance against
such other perils and risks (exclusive of the perils and risks insured againzt urder the above
subparagraphs) as the Mortgagee shall request and, without any such request, shal! procure and
maintain statuiory worker's compensation and occupational disease insurance, insuyensc against
statutory structural work act liability, war risk coverage and boiler and machinery insurance. All
such insurance shall be maintained under policies containing such provisicns and coverages and
being in such amounts as are approved by the Mortgagee, which policies shell name the
Mortgagee as insured thereunder. The Mortgagor shall cause any architects and general
contractors providing services to the Premises to procure professional liability insurance in such
amounts and with such coverages as shall be satisfactory to the Mortgagee.

£ Policies. Unless the Mortgagee has otherwise agreed in writing, all original
policies of insurance required hersunder to be maintained by the Mortgagor, together with
evidence that the premium therefor covering a period of not less than cne (1) year has been
prepaid, shall be deposited with the Mortgagee and shall provide for, among other things, the
Mortgagee being named as loss payee thereunder, payment of Josses notwithstanding any acts or
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omissions of the Mortgagor and giving written notice to the Mortgagee of their expiration or
canceilation at least thirty (30) days prior to such event occurring, and ten (10) days written
notice to the Mortgagee prior to issuing any payment for any loss. Not less than thirty (30) days
prior to the expiration of any such policy, the Mortgager shall deposit an appropriate renewal or
replacement policy and evidence of the premium payment therefor, as aforesaid. All policies of
insurance required hereunder shall contain lender's loss payable endorsements in favor of the
Mortgagee.

3. Preservation, Restoration and Use of Premises, The Mortgagor shall complete,
within a teasonable time, any Improvements now or any time in the process of being constructed
upon the Resl Estate, No Improvement shall (except as required by applicable law) be altered,
removed, or deinolished (except in the ordinary course of business) nor shall any fixtures,
appliances or ciiar zersonal property subject to the lien hereof, on, in or about the Improvements
be severed, removed, 56'd (except in the ordinary course of business) or morigaged, without the
prior written consent oi the Mortgagee, and in the event of the demolition or destruction in whole
or in part of any of the fixtures, chattels, or articles of personal property covered hereby or by
any separate security agreemcnt eiven in conjunction herewith, the same shall be replaced
promptly by similar fixtures, cha'tels, and articles of personal property at least equal in quality
and condition to those replaced, fre® fiom sny security interest in or encumbrances thereon or
reservation of title thereto. The Mortzruor shall promptly repair, restore, or rebuild any
Improvements now or hereafter on the Premiccs which may become damaged or be destroyed;
provided, however, that if the Mortgagee has elected to apply insurance loss proceeds toward
payment of the Secured Indebtedness as provided-for herein, the provisions of this sentence shall
not apply. The Improvements shall be so restored orrebuilt so as to be of at least equal value
and substantially the same character as priot to such damage or destruction. The Mortgagor shail
not permit, commit, or suffer any waste, impairment, or deteriomation of the Premises or any part
or improvement thereof, and shall keep and muintain the Premisss dnd every part thereof in good
repair and condition and effect such repairs as the Mortgagee niay ~zguire, and, from time to
time, make all needful and proper replacements and additions therete 7 that the improvements
will, at all times, be in good condition, fit and proper for the respective purposes for which they
were ariginally erected or installed. The Mortgagor shall not suffer or permit the Premises to be
abandoned or to be used for a purpose other than that for which the Premises are prezently used,
or represented to the Mortgagee 1o be used, The Mortgagor shall not subject the Frériises to any
use covenants or restrictions and shall not initiate, join in or consent to any change in any
existing private restrictive covenant, zoning ordinance, or other public or private restriction
limiting or defining the uses which may be made of or the kind of improvements which can be
constructed or placed on the Premises or any part thereof, and shall promptly notify the
Mortgagee of, and appeer in and defend, at its sole cost and expense, any such proceedings
seeking to effect any of the foregoing. Unless otherwise agreed by the Mortgagee in writing, the
Mortgagor shall not subdivide the Real Estate and shali not subject the Premises to the
provisions of the condominium laws of the state in which the Premices are situated. No
improvement on the Real Estate or on land adjoining the Real Estate which is owned or
controiied by the Mortgagor shail be constructed unless plans and specifications therefor have
been first submitted to the Mortgagee and approved by it as entailing no prejudice to the Secured
Indebtedness or the security therefor. The Mortgagor shall not cause or permit the person, firm
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or other entity responsible for the management of the Premises to be changed without the
Mortgegee's prior written consent.

6. Complirnce with Governmenta), Insurance and Other Requirements. The
Mortgagor shall comply with all statutes, ordinances, laws, orders, requirements, or decrees
relating to the Premises or the use thereof of any federal, state, or municipal authority, and shall
observe and comply with all conditions and requirements necessary to maintain in force the
insurance as required in this Mortgage and to preserve and extend any and all rights, consents,
licenses, wémmits, privileges, franchises, and concessions (including, but not limited to, land and
use developrient, landmark preservation, construction, sccess, water rights, use, noise, pollution,
zoning variancss, special exceptions and nonconforming uses), which are applicable to the
Premises or whicli ave been granted to or contracted for by the Mortgagor in connection with
gny existing or preser:iv-contempiated use of the Premises. In the event that any Improvements
must be altered or remov23 to enable the Mortgagor to comply with the foregoing provisions of
this paragraph, the Mortgeor shall, except in case of emergency, not commence any such
alterations or removals withoui the Mortgagee's prior approval of the need therefor and the plans
and specifications pertaining thersto. After such approval, the Mortgagor at its sole cost and
expense, shall immediately effect the iiarations or removal so required and approved by the
Mortgagee. The Mortgagor shall not Xy act or omission permit any building or other
improvement on land not subject to the lien of this Mortgage to encroach onto or otherwise rely
upon the Premises or any part thereof or auy interest therein to fulfill any municipal or
governmental requirement, and the Mortgagor herety 2ssigns to the Mortgagee any and all rights
to give consent for all or any portion of the Premises ¢r any interest therein to be so used.
Similarly, no Improvement shall encroach onto or otherwisz ely upon any land not subject to the
lien of this Mortgage or any interest therein to fulfill any governmental or municipal
requirement. Any act or omission by the Mortgagor which woul< result in a violation of any of
the provisions of this paragraph shall be void. The Mortgagor shail dulv-and punctually perform
and comply with all covenants and conditions expressed as binding upon it under any recorded
docurment or any other agreement of any nature whatsoever binding upon'i which pertains to the
Premises.

7. Hszardous Materia] Reguiations Compliance. The Morigagor siall comply
with and be bound by the following provisions:

2 Representations and Warranties, The Mortgagor represents and warrants 10 the
Mortgagee that: ‘-

i. The Mortgagor shall kesp or cause the Premises to be kept free of Hazardous
Materials except to the extent that such Hazardous Materials are stored and/or used in
compliance with all applicable federal, state and local laws and regulations; and, without limiting
the foregoing, Mortgagor shall not cause or permit the Premises to be used to generate,
manufacture, refine, transport, treat, store, handle, dispose of, transfer, produce, or process
Hazardous Materials, except in compliance with all applicable federal, state and local laws ard
reguiations, nor shall Mortgagor cause or permit, as a result of any intentional or unintentionel
&Ct of omission on the part of Mortgagor o any tenant, subtenant or occupant, a release, spill,
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leak or emission of Hazardous Materials onto the Premises or conto any other contiguous
property;

i,  The Mortgagor shall conduct and complete all investigations, including 2
comprehensive environmental audit, studies, sampling, and testing, and all remedial, removal
and other actions necessary o clean up and remove all Hazardous Materials on, under, from or
affecting the Premises as required by all applicable federal, state and local laws, ordinances,
rules, regulations and policies, to the satisfaction of the Mortgagee, and in accordance with the
orders and directives of all federal, state and local govemmental authorities. If the Mongagor
fails to conduit an environmental audit required by the Mortgagee, then the Mortgagee may at its
option and at<n= expense of the Mortgagor conduct such audit.

b, Indexuifieation. Subject to the limitations set forth below, the Mortgagor shall
defend, indemnify aud Dold harmless the Mortgagee. its employees, agents, officers and
directors, from and apzist any claims, demands, penalties, fines, liabilities, setilements,
damages, cosis or expenses, ‘nsluding, without limitation, attomey's and consultant's fees,
investigation and laboratory feesvourt costs and litigation expenses, known or unknown,
contingent or otherwise, arising owt-of or in any way related to (i) the presence, disposal, release
or threatened release of any Hazardous f/isterials on, over, under, from or affecting the Premises
or the soil, water, vegetation, buildings, pzisonal property, persons or animals; (ii) any personal
injury (including wrengful desth) or property amiage (real or personal) arising out of or related
to such Hazardous Materials on the Premises; (i) any lawsuit brought or threatened, settlement
reached or government order relating io such Hazarjous Materials with respect to the Premises,
and/or (iv) any violation of laws, orders, regulations, reyrirements or demands of government
authorities, ot any policies or requirements of the Mortgazee, which are based upon or in any
way related to such Hazardous Materials used in the Premises, The indemnity obligations under
this paragraph are specifically limited as follows:

i. The Mortgagor shall have no indemnity obligation with respect to Hazardous
Materials that are first introduced to the Premises or any part of the Prervses subsequent to the
date that the Mortgagor's interest in and possession of the Premises or any part of the Premises
shall have fully terminated by foreclosure of this Mortgage or acceptance of a-dzcd in lieu of
foreclosure;

ii.  The Mortgagor shall have no indemnity obligation with respect to any Hazardous
Muterials introduced to the Premises or any part of the Premises by the Mortgages, its successors
or assigus. '

{ii. The Mortgugor agrees that in the event this Mortgage is foreclosed or the
Mortgagor tenders a deed in lieu of foreclosure, the Mortgagor shall deliver the Premises to the
Mortgagee free of any and all Hazardous Materials which are then required to be removed
(whether over time or immediately) pursuant to applicable federal, state and local laws,
ordinances, rules or regulations affecting the Premises.
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c. Definitions. For purposes of this Mortgage the term "Hazardous Materials”
includes, without limitation, any flammable explosives, radioactive materials, hazardous
materials, hazardous wastes, hazardous or toxic substances or related materials defined in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
(42 U.S.C. Section 9601, et. seq.), the Hazardous Materials Transportation Act, as amended (49
U.S.C. Sections 1801, et. seq.), the Re.

8. Stamp Tax. If at any time the United States of America or any state, local or
municipal government shall require Internal Revenue or other documentary stamps, hereon or on
the Notz, o: shal} otherwise impose a tax or impose an assessment on this Mortgage or on the
Note or skal' tequire payment of an interest equalization tax upon the Indebtedness Secured
Hereby, then iné principal of the Secured Indebtedness and the accrued interest thereon shall be
and becorne due zad payable at the election of the Mortgagee thirty (30) days atter the mailing of
notice of such electior to the Mortgagor; provided, however, said election shall be unavailing
and this Mortgage and Jie Note shall be and remain in effect if the Mongagor lawfuily may pay
for such stamps or such (@, ficluding interest and penalties thereon, to or on behalf of the
Mortgagee and the Mortgagor do<s in fact pay, when payable, for all such stamps or such tax, as
the case may be, including interest ad penalties thereon.

9. Effect of Change in Lav.: Regarding Taxation, In the event of the enactment,
after the date of this Mortgage, of any law, of the United States of America or of the state in
which the Premises are located which deducis Hom the value of the land for the purpose of
taxation any lien thereon, or imposing upon the Mortgagee the payment of the whole or any part
of the taxes or assessments or charges or liens herein veguired to be paid by the Mortgagor, or
changing in any way the laws relating to the taxation of merigages or debts secured by mortgages
or the Mortgagee's interest in the Premises, or the manner cf ccilection of taxes, so as to affect
this Mortgage or the Indebtedness Secured Hereby or the hoidur thereof, then, and in any such
event, the Mortgagor, upon demand by the Mortgagee, shall pay sack taxes or assessments, or
reimburse the Mortgagee therefor; provided, however, that if, in the opinion of counsel for the
Mortgagee, (i) it might be unlawful to require the Mortgagor to make such payment or (ii) the
making of such payment might result in the imposition of interest beyond tire piaximum amount
permitted by applicable law, then, and in any such event, the Mortgagee may cizc?, by notice in
writing given to the Mortgagor to declare all of the Indebtedness Secured Hercby to be and
become due and payable within thirty (30) days from the giving of such notice. Notwitiistanding
the forcgoing, the Mortgagor shall not be obligated to pay any portion of the Morigagee's federal
or state income tax. :

10.  Representations; Warranties and Covenants, To induce the Mortgagee to
consummate the transactions contemplated hereby, and in addition to any and ell other
representations and warranties set forth elsewhere in this Mortgage and in the other Loam
Documents {(whether or not specifically stated as a representation or warranty), all of which af®
incorporated in this paragraph by reference, the Mortgagor on its own behalf represents m}%
warrants to the Mortgagee as follows:
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8. If Mortgagor is a corporation or limited partnership, it is duly organized, validly
existing and in good standing under the laws of the State of Illinois, has the lawful power and
authority to own its properties and to carry on its business as now conducted, is qualified to do
business and is in good standing in each jurisdiction wherein the nature of the business transacted
or to be transacted by it or property owned or to be owned by it makes such qualification
necessary and where the failure to be so qualified would have a material adverse effect on its
business, properties or condition, financial or otherwise and possesses all material permits
necessary to operate the business it conducts. If Morgagor is a general partnership, it is not
dissolved and is otherwise operating and conducting its business pursuant to the partnership
agreemen Jicclosed to the Mortgagee.

b. Tré Mortgagor is empowered to perform all acts and things undertaken and done
pursuant to the Loza Documents and have taken all action necessary to authorize the execution,
delivery and performanse of the Loan Documents, including the Note and this Mortgage. The
Loan Documents, includiig the Note and this Mortgage, when executed and delivered, will be
the legal, valid and binding ablizations of the Mortgagor, as applicable, enforceable against it in
accordance with their respective teuins.

c. No representation or warranty by or on behalf of the Mortgagor contained herein
or in any Loan Document or certificate vr other document fumnished by or on behalf of the
Mortgagor in connection with the transactions: hercunder contains any untrue statement of
material fact or omits to state a material fact necessary to make such representation or warranty
not misleading in light of the circumstances under vibich it was made.

d. All of the representations and warrantie:-set forth in the Loan Documents,
including this Mortgage shall survive and continue tc be tiue, ‘complete and correct until all
Indebtedness Secured Hereby is paid and satisfied in full.

11.  Negative Covenants. The Mortgagor covenants thut until the Indebtedness
Secured Hereby is paid and satisfied in full, the Mortgagor will not, directly or indirectly,
without the prior consent in writing of the Mortgagze:

a. Create, assume, incur or suffer or permit to exist any mortgags, pledge,
encumbrance, security interest, assignment, lien or charge of any kind or character-upon the
Premises other than the lien created hereby or as otherwise permitted pursuant to subsection 11.g.
below.

b. Make any loans, or advances, whether secured or unsecured, to, or make any
guaranty of, or atherwise become obligated on behalf of any other person for, any such loans or
advances to any person (except for guaranties in favor of the Mortgagee).

c. Except in the ordinary course of business, dispose by sale, assignment, lease, sale
and leaseback or otherwise any of its properties or assets (other than obsolete or womn out
property or equipment not used or useful in its business), whether now owned or hereafier
acquired, except that, so long as no Event of Defauit shall have occurred and be continuing, the
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Mortgagor may sell its inventory in the ordinary course of business as conducted by it on the date
of the Loan Documents, for a rezsonably equivalent value.

d. Transfer, directly or indirectly, any of its assets or pay out, directly er indirectly,
money or property or provide services or do any other act, or fail to do any act, which would
have the effect of materially and adversely affecting its ability to perform its obligations
hereunder.

e Make any material change in or transfer of its ownership or financia! structure or
financici ecndition; make any material change in its management; change its name; enter into
any mergérconsolidation, dissolution, liquidation, reorganization or recapitalization, or
reclassificatiop of its stock, or issuc, redeem, sell, transfer, purchase or refund any of its stock or
issue any warrant, "ght or option pertaining thereto or other security convertible into any of the
foregoing; transfer or 2ssign any beneficial interest; or, transfer any partnership interest; provided
that a transfer of the cwnership of the capital stock of Mortgagor to VRN, In¢. or Van Kampen
Meritt, Inc. (or to an entity affiliated with and/or in which at least a fifty percent (50%)
ownership interst is either held or vontrolled by either of them) shall not be deemed a materiai
change under this Section 11.¢.

f. Engage in business activities or opetations substantially different from and
unrelated to its business activities on the datc of \he Loan Documents,

g. Create, incur or assume any debt ochzz than (i) this loan; (ii) debt (other than debt
for money borrowed) incurred in the ordinary course of cusiness and which is not prohibited by
the other provisions of the Loan Documents; and (iii) debt incurred in connection with the
purchase of personal property, equipment or fixtures acquircd to replace Obsolete Collateral (as
defined hersin) or to supplement or add to the personal picrerty, equipment or fixtures
coastituting the Collateral encumbered hereby as of the date hereof, pravided that such debt does
not exceed the cost of acquisition of such personal property, equipment ar fixtures so acquired
and is secured solely by the items of personal property, fixtures or equipmzit so acquired; (iv)
debt secured by a mortgage on the Premises which is, by its terms, expressiy su*urdinate to the
lien of this Mortgage, the proceeds of which are used solely to finance the zonstruction, re-
construction, repair or other improvement of the Premises, provided the principal amount of such
debt shall not exceed the cost of the project so financed; and (v) the debt represenied by that
certain Promissory Note of even dete herewith made by Mortgagor to VRN, Inc. in principal
amount of $14,425,555.91, or any substituions, replacements or extensions of said Promissory
Note, (the “VRN Note™), which may now or hereafter be secured by a mortgage on the Premises
expressly subordinated to the lien of this Mortgage.

h.  Fumish the Mortgagee any certificate or other document that will contain any
untrue statement of material fict or that will omit to state & material fuct necessary to make it not
misleading in light of the circumstances under which it was furnished.

i, Make any payment of the indebtedness under the VRIN Note with respect to any
period during which an Event of Default exists hereunder or during which any Required Monthly
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Tax Deposit or any Recuired Monthly Capital Deposit (as those terms are defined below) has not
been made by Mortgagot.

12.  Affirmative Covenants. The Mortgagor covenants that until the Indebtedness
Secured Hereby is paid and satisfied in full, and uniess otherwise agreed in writing signed by the
Mortgagor, or unless otherwise specifically provided elsewhere in the Loan Documents, the
Mortgagor wili:

a. Furnish and deliver to the Mortgagee:

i. such information regarding its assets, operations and financial condition as
Mortgagee may rcasonably request,

ii,  upon yenunst by the Mortgagee, evidence satisfactory to the Mortgagee of the
insurance coverages required under the Loan Documents and the Mortgage,;

fii.  with respect to earit valendar month, promptly upon the delivery of same from
Mortgagor's manager (but not later than the fifteenth (15th) day of the ensuing month), a copy of
the operating statement for such mouth (showing at minimum all revenues and expenses,
including the Required Monthly Tax Depusit and the Required Monthly Capital Deposit for such
month, and & year-to-date aggregate of such rovenues and expenses) for the Premises, and,
annually, the year-end operating statement ot the Premises certified by or on behalf of
Mortgagar by & person authorized to make such certification and who is otherwise acceptable to

Mortgagee.

b. Promptly pay and discharge when due (il isxes, assessments and other
governmental charges imposed upon it, or upon its income, profitz'or property, and all claims for
labor, material or supplies which, if unpaid, might by law become « lien or charge upon its
property; provided, however, that it shall not be required to pay any ‘ax -assessment, charge or
claim if so permitted by law, so long as the validity thereof shall be coinested in good faith by
appropriate proceedings and adequate reserves therefor in accordance with GAAP (or other
accounting method acceptable to Mortgagee) shall be maintained on its books.

c. Operate the Premises as a hotel to the same (or better) operating standerds as are
maintained as of the date hereof or to such higher standard as may be required under any hotel
franchise agresment at any time in effect with respect to the Premises; maintain the Premises in
good condition and repair (normal wear and tear excepted) and at all times to the condition and
Jeve! of repair required to be maintained pursuant to the hote! franchise agreement at any time in

due, the costs of repairs to or maintenance of the same, and pay or cause to be paid all rental or
morzage paynients due on the same,

d. Maintain its existence, maintain all rights, privileges, franchises (including

necessary or desirable for the continuation of its business, and comply with the requirements of
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all material agreements to which it is a party or by which any of its assets is bound, and all
applicable laws, including Environmental Laws, and orders of any govemnmental autharity,
noncompliance with which would materially adversely affect its business, properties, condition,
financial or otherwise, or ability to repay the Indebtedness Secured Hereby. Notwithstanding the
above, however, Mortgagor shall, subject to Mortgagee's prior written consent, hiave the right to
terminate the existing Radisson Hotels franchise and enter into a new franchise agreement with
another hotel franchisor; provided that Mortgagee's consent to such franchise change shall not be
unreasonably withheld or delayed so long as the replacement franchise is with a nationally
known franchisor, tequires the Premises to be operated to the same or higher operating standards
as that zequired under the existing franchise with Radisson Hotels, serves generally the same
market seginert of clientele as the current Radisson franchise, and will not, based upon bonafide
projections for e hote! operations over a reasonable investment period, result in the diminution
in the value of th¢ fwte! or its operation from that existing at the time the charge in franchise is
proposed.

e. Keep adequate #=cords and books of account, in which complete entries will be
made in accordance with its past practices and consistent with sound business practice, reflecting
all of its financial transactions, and ctect its accounts only in the ordinary course of business.

f Permit, upon reasonable prior notice, any of the Mortgagee's representatives to
examine and inspect the Premises, all other of its properties and operations, and all books of
account, records, reports and other papers and v make copies and extracts therefrom, and to
discuss its affairs, finances and accounts with its eraployees or its independent public accountants
(and by this pravision the Mortgagor authorizes suid accountants to discuss the finances and
affairs of the Mortgagor), sll at such reasonzble time<-and as often as may be reasonably
requested.

g At the Mortgagee's request, execute end/or deliver-toihe Morigugee, at any time
or times hereafter, all supplemental documentation that the Mortgegee tay reasonably request,
in form and substance acceptable to the Mortgagee, and pay the costs of any recording or filing
of the same.

h. Mortgagor shall st all times maintain a reserve account (the “Tequired Tax
Reserve”) which shal} be, as of the first day of any month in which any installment ot r2al estate
taxes related to the Premises are due, sufficient to pay in full the installment of real estate taxes
to become due and payable during that month. In order to fund such reserve account, Mortgagor
agrees to deposit into such reserve account, not later than the last business day of each calendar
month, an amount (the “Required Monthly Tax Deposit™) equal to not less than one-twelfih
(1/12) of the real estate taxes reasonably estimated by Mortgagor to become due in the ensuring
twelve (12) month period.

i Commencing with the month of January 1997 and in each month thereafter,
Mortgagor shall deposit into a reserve account (the “Required Capital Reserve™) established and o~
maintained by Morigagor, an amount equal to four percent (4%) of Mortgagor's “Gross 3
Receipts” (es defined below) generated from the operation of the Premises during such month p
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(the “Required Monthly Capital Deposit™). Mortgagor shall maintain the Required Capital
Reserve for, and shall have the right to expend the funds on deposit therein for, the payment of
expenses of a capital nature required to maintain the Premises in the condition required by
subsection (¢} above. To the extent receipts for the current month are expended in that month to
pay such capital expenditures, the same shall be treated as if deposited in the Required Capital
Reserve during such month and shail, accordingly, be cradited to the Required Monthly Capital
Deposit for such month. Further, if Gross Receipts in any month are insufficient to pay the
operating expenses of the Premises for such month, the debt service attributable to such month
with respect to the Indebtedness Secured Hereby (notwithstanding that a payment hereunder may
not be drie iv. such month), the Required Monthly Tax Deposit for such month and also pay ali or
any portior; of the Required Monthly Capital Deposit for such month, then the obligation of
Maortgagor to finic the Required Monthly Capital Deposit (or unfunded portion thereof) in such
month (the “Untuadid Deposit™} shall be deferred to the calendar menth next following when
Gross Receipts are sufficient to pay (or reserve for) all such items current to that month and 10
fund any portion of -tue deferred Unfunded Deposit (which shall be deemed a part of the
Required Monthly Capital Drposit in that calendar month); provided, however, that if no
Required Monthly Capital Deporit i made during any period of seven (7) consecutive months,
then such failure shall constitute i Zvent of Default hereunder. As used herein, the term “Gross
Receipts” shall have the same meaning a; i3 ascribed 1o that term in the VRN Note (as defined
in Section 11.g. hereof).

13. Eminent Domain. The Morigager, is hereby authorized to collect and receive
from any governmental or other local authority an; «pd all awards heretofore or hereafter made
or to be made to the present and all subsequent cwners of the Premises by any such
governmental or other lawful awthority for the taking, b’ condemnation or eminent domain (or
by threat of condemnation or by setilement of said threat of condemnation), hereby assigned
from the Mortgagor to the Mortgages, as aforesaid, and the Morigagee is hereby authorized to
give appropriate receipts and acquittances therefor. The Mortgagor anall give the Mortgagee
immediate notice of the actual or threatened commencement of any such proceedings under
condemnation or eminent domain, affecting all or any part of the Prendses-or any easetnent
therein or appurtenance thereof, including severance and consequential darrag2 and change in
grade of streets, and will deliver to the Mortgagee copies of any and ull prpess served in
connection with any such proceedings. The Mortgagor shall make, execute and defsver to the
Mortgagee at any lime or times upon request, free, clear, and discharged of any encumbrances of
any kind whatsoever, any and all further assignments and instruments deemed necessary by the
Morigagee for the purpose of vatidly and sufficiently assigning to the Mortgagee all awards and
other compensation heretofore and hereafter to be made to the Mortgagor for any taking, either
permanent or temporary, under any such proceeding. The proceeds of all such awards shall be
paid to the Mortgagee and shall be applied by the Mortgagee under the same conditions is herein
provided with respect to insurance proceeds, in the appropriate subparugraph above. No interest
shall be allowed to the Mortgagor on any condeinnation award paid to or held by the Morigagee.

14.  Assignment of Rents and Leases. All rights, powers, entitlements and remedies
conferred upon Mottgagee by Morigagor in this paragraph shall apply regardless and ﬂ

independent of whether Mortgagee has commercial procesdings to foreclose this Morigage. 38
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Pursuant to the assignment made by the Mortgagor in the granting clauses of this Mortgage, the
Mortgagee is entitled to receive all rents, issues, proceeds, deposits and profits accruing and to
accrue from the Premises pursuant to eny leases with respect thereto, whether heretofore or
hereafter entered into (hereinafter referred to as 2 "lease” or the "leases"). The Mortgagor hereby
grants and confers upon the Mortgagee the right, power and authority to collect all such rents,
igsues, proceeds, deposits and profits and the Mortgagor appoints the Mortgagee its true and
lawful agent and attorney-in-fact, at the option of the Morigagee, at any time and from time to
time, to demand, receive and enforce payment, 1o give receipts, releases and satistactions and t0
sue in the name of the Mortgagor for all such rents, issues, profits, deposits and proceeds accrued
but unpaid and in eirears at the date of an event of default hereunder as well as all such rents,
issues, profits, deposits-and proceeds thereafter accruing and becoming payable during the
continuance of any such cvant of default, and to apply the same to the Indebtedriess Secured
Hereby; provided, however, 1t the Mortgagor shall have the right to collect all such rents,
issues, profits, deposits and praveeds (but not in advance unless the written approval of the
. Mortgagee has first been obtained), and to retain and enjoy the same, so long as an Event of
Default shail not have occurred or bien A«clared hereunder. Upon request of the Mortgagee, the

™ Montgagor shall execute and deliverto the Mortgagee the following: (i) a specific assignment, in

recordable form, of any lease, sublease, licmirce, concession or other agreement now or hereafier
affecting all or any portion of the Premises 1 furnish evidence of the assignment made by this
Mortgage; and (i) such other instrument(s) as thie Mcrtgagee may deem necessary, convenient or
appropriate in connection with the payment and aelivery directly to the Mortgages of all of the
rents, issues, profits, deposits and proceeds accruing i to accrue under any of the leases of all
or any portion of the Premises. The Mortgagor acknowizdses that to facilitate the performance
of its obligations hereunder and under the Note and the Lo Documents, the assignment of the
rents, issues, profits, deposits and proceeds and of the Mortgagor's tight, title and interest inand
to such leases, is intended to be an absolute assignment from the Mortgagor 10 the Mortgagee
and not merely the granting of a security interest, The Morigagee nua; require the Mortgagor 10
execute and deliver @ separate document, in recordable form, to svidence this absolute
assignment on the terms contained herein, which document shall set forth Such other terms and
conditions as the Mortgagee may deem necessary of appropriate,

Upon issuance of & deed or deeds pursuant to a foreclosure of this Mortgege, all right,
title and iaterest of the Mortgagor in and to the Leases shall, by virtue of this Asiignment,
thereupon vest and then become the absolute property of the grantee or grantees in such deed or
deeds without any further act or assignment by the Mortgagor. The Mortgagor hereby
irrevocably appoints the Mortgagee and its successors and assigns as its agent and attorney in
fact to sxecute all instruments of assignment for further assurance in favor of such grantee of

grantees and such deed or deeds, as may be necessary Of desirabie for that purpose.

In the event any tenant under any of the leases should be the subject of any proceeding
under the Federal Bankruptcy Code, as amended from time to time, or any other federal, state or
local statute which provides for the possible termination or rejection of such tenant's leasc, the
Mongagor covenants and agrees that if any of the leases is so terminated or rejected, no
settlement for damages shall be made without the prior written consent of the Monigagee and any
check in payment of damages for termination or rejection of any such lease will be made payable
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both to the Mortgagor and the Mortgagee. The Mortgagor hereby assigns any such payment to
the Mortgagee and further covenants and agrees that upon the request of the Mortgagee, it will
duly endorse to the order of the Mortgagee any such check, the proceeds of which will be applied
to whatever portion of the Indebtedness Secured Hereby the Mortgagee may elect,

The Mortgagor represents and warrants that to the best of its knowledge: (i) the
Mortgagor is the sole owner of the entire landlord interest in each of the leases, (ii) each of the
leases is legal, valid and enforceable, is in full force and effect and has not been altered, modified
or amender! in any manner whatsoever, (iii) each of the tenants respectively named in each of the
leases is nouin default under any of the terms, covenants or conditions thereof, and, with respect
to each of the/lenses, no state of facts exist which, with the giving of notice or lapse of time or
both, would corititute a default thereunder, (iv) no rent reserved in any of the leases has been
assigned or anticipaie and the Mortgagor has not made any prior assignment, pledge or
hypothecation of its intsrv'st in any of the leases and (V) no such rent for any period subsequent to
the date of this Assignment kas been paid or collected more than thirty (30) days in advance of
the tims when the same becaii2 cue under the terms of each of the leases.

The Mortgagor covenants ard ugrees with the Mortgages that Mortgagor shall, without
cagt, lizbility or expense to the Martgagez: (i) at all times use commercially reasonable efforts to
promptly and feithfully abide by, discharg: and perform each and every covenant, condition and
agreement in each of the leases, on the part of the landlord thereunder to be kept and performed,
(ii) use commercially reasonable efforts to enfoics or secure the performance of all of the
covenants, conditions and agreements of each of e isases on the part of each of the tenants
thereunder to be kept and performed, (iii) appear in and Gnfend any action or proceeding arising
under, growing out of or in any manner connected wici any-of the leases or the obligations,
duties or liabilities of Jandlord or of any ot the teriants thereunder. and pay all costs and expenses
of the Mortgagee, including attorneys' fees in any such actica or proceeding in which the
Mortgagee may appear, (iv) transfer and assign to the Mortgagee upor. request of the Mortgages,
any leases of all or any part of the Premises heretofore or hereafter entered into, and make,
execute and deliver 1o the Morigagee upon demand, any instruments required to effect such
assignment, (v) furnish to the Mortgagee, upon request, & written statement ccitiining the name
of sach and every tenant under each and every Lease and the terms of each aac every Lease,
including the spaces occupied, the rental paysble and the security deposits, if<any, paid
thereunder, (vi) exerciss within five (5) days of any demand thereof by the Morigagee any right
to request from a tenant under any of the leases a certificate with respect to the status therecf,
(vii) furnish the Mortgagee immediately with copies of any notices of default which the
Mortgagor may at any time forward to any tenant of the Premises, or any portion thereof, (viit)
pay immediately upon demand all sums expended by the Mortgagee under authority hereof,
together with interest thereon at the Defauit Interest Rate provided in the Note and (ix) furnish, o
insurance in accordance with the provisions of the Mortgage. =

ok

The Mortgagor covenants and agrees with the Mortgagee that Mortgagor shalf not: (i)@
modify, extend or otherwise alter the terms of any of the leases or any of the guarantees of thers
jeases other than in the ordinary course of Mortgagor's operation of the Premises, (i) from and~}
after the daie hereof execute any lease of all or any portion of the Premises other than in th
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ordinary course of Mortgagor's operation of the Premises, without first obtaining the Mortgagee's
written consent, which consent may be witkheld in the Mortgagee's sole discretion, (iii) take any
action which would in any manner impair the value of the Premises, (iv) permit any of the leases
to become subordinate to any lien other than a lien created by this Assignment, the Mortgage and
the Loan Documents, (v) execute an assignment, hypothecation or pledge of any ients of the
Premises or of any of the leases of all or any part of the Premises, except as security for the
Indebtedness Secured Hereby or as otherwise may be permitted hereunder, and (vi) accept any
prepayment of any installment of rent under any of the leases or permit or consent to any
assignmer.¢, subletting or other transfer, whether absolutely or for cellateral purposes, of any of
the leases oraii or any portion of the Premises demised thereunder by any tenant under any of the
jeases other thaz ia the ordinary course of Mortgagor’s operation of the Premises.

So long as there shall exist no Event of Default (as hereinafter defined), the Mortgagor
shall have the right to_cliect at any time, but not more than thirty (30) days prior to the date
provided for the payment t'iersnf, all rents, security deposits, income and profits arising under
each and every Lease and to retaip, use and enjoy the same.

Upon the occurrence of an Evéni of Default, and without ragard to the adequacy of any
other sccurity therefor or whether or noi ¢-2ntire amount of the Indebtedness Secured Hereby is
declared to be immediately due, forthwith, uron demand of the Mertgagee, the Mortgagor shall
surrender to the Mortgagee and the Mortgagec il be entitled to take actual possession of the
Premises, or any part thereof, personally or by iis agants or attorneys, and the Mortgagee in its
discretion may snter upon and take and maintain pessession of all or any part of the Premises,
together with all documents, books, records, papers and surecounts of the Premises, and together
with all documents, books, records, papers and accounts of th< Mortgagor or the then manager of
the Premises relating thereto, and may exclude the Mortgagor, its agents or servants, wholly
therefrom and may, as attomney in fact or agent of the Mortgagor.-or in its own name as the
Mortgagee and under the powers herein granted: (i) operate the reinises and conduct the
business, if any, thereof, either personally or by its agents, and with il power to use such
measures, legal or equitable, as in the Mortgagee's sole discretion or in the sole discretion of its
SUCCessors or assigns may deem proper or necessary to enforce the payment £« sccurity of the
avails, rents, issues and profits of the Premises including actions for recovery of'irai, actions in
forcible detainer and actions in distress for rent, hereby granting full power and utherity to
exercise each and every right, privilege and power herein granted at any and all times hereafter,
without notice to the Mortgagor, (ii) cancel or terminate any of the leases or subleases permitted
pursuant thereto and approved by the Mortgagee, for any cause or on any ground which would
entitle the Mortgagor to cancel the same, (iii) elect to disaffirm any other leases or any sublease
made subsequent to the Mortgage or subordinated to the lien thereof, (iv) extend or modify any
of the then existing leases and make new leases, which extensions, modifications and new leases
may provide for terms to expire, or for aptions to tenants to extend or reticw terms to expire,
beyond the maturity date of the Indebtedness Secured Hereby and the issuance of a deed or deeds
to a purchaser or purchasers at a foreclosure sale, it being understood and agreed that any such
leases, and the options or other such provisions te be contained therein, shall be binding upon the
Mortgagor and all persons whose interests in the Premises are subject to the lien hereof and shall
also be binding upon the purchaser or purchasers at any foreclosure sale, notwithstanding, any
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redemption from sale, discharge of the Secured Indebtedness, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any purchaser, (v) make al! necessary or
proper repairs, decorating, renewals, replacements, aiterations, additions, betterments, and
improvements to the Premises as to the Mortgagee may seem judicious, (vi) insure and reinsure
the Premises and all risks incidental to the Mortgagee's possession, operation and management
therecf and (vii) receive all avails, rents, issues and profits.

Any avails, rents, issues and profits of the Premises received by the Mortgagee pursuant
hereto shall be applied in payment of or on account of the following, in such order as the
Mortgagee may determine: (i) 10 the payment of the operating expenses of the Premises,
including reascnable compensation to the Mortgagee or its agent or agents, attorneys' fees and
lease commissios.s and other compensation and expenses of seeking and procuring tenants and
entering into lezss:; and the payment of premiums on insurance hereinabove authorized, (ii) to
the payment of taxes, special assessments, water taxes and wtility charges now due or which may
hereafter become due Cp the Premises, or which may become a lien prior to the lien of the
Mortgage, (iii) to the paymean of all repairs, decorating, renewals, replacements, alternations,
additions, bettetments, and improverents of the Premises, including the cost from time to time
of installing or replacing persensi property in such condition as will, in the judgment of the
Mortgagee, make the Premises readily rentable, (iv) to the payment of any Indebiedness Secured
Hereby or any deficiency which may recust from any foreclosure sale, or (v) with respect to any
surplus of remaining funds, to the Mortgagor,ihe Mortgagor's successors and assigns as their

rights may appear.

The Mortgagee shall not be liable for any loss zustsined by the Mortgagor resulting from
the Mortgagee's failure to let the Premises after the occarence of an Event of Default or from
any other act or omission of the Mortgagee in managing the P.einises efter the occurrence of an
Event of Default. The Mortgagee shall not be obligated to perfeim or discharge, nor does the
Mortgagee hereby undertake to perform or discharge, any obligatiow. vty or liability under any
of the leases or under or by reason of this Assignment, and the Mortga zor shall and does hereby
agree to indemnify the Mortgagee for, and to hold the Mortgagee harmicss from, any and all
liability, joss or damage which may or might be incurred under any of the leasey or under or by
reason of this Assignment and from any and all claims and demands whatsoeve: «bich may be
asserted against the Mortgagee by reason of mny alleged obligations or undertakings o its part to
perform or discharge any of the terms, covenants, or agreements contained in any ot ‘e leases.
Should the Mortgagee incur any such liability under any of the leases, or under or by reason of
this assignment or in defense of any such claims or demands, the amount thereof, including
costs, expenses and attosneys’ fees, shall be secured hereby and the Mortgagor shall reimburse
the Mongagee therefor with interest at the Default Interest Rate provided in the Note
.- immediately upon demand. This assignment shall not operaie to place responsibility for the
control, care, management or repair of the Premises upon the Mortgagee, nor for the carrying out
of any of the terms and conditions of any of the leases, nor shall it operate to make the
Mortgagee responsible or liable for any waste committed on the property by any of the tenants or
any other person or for any dangerous or defective conditions of the Premises, or for any
negligence in the management, upkeep, repair or control of the Premises resulting in loss or
injury or death to any lessee, licensee, employee or stranger. Nothing herein contained shall be
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construed as constituting the Mortgagee a trustee or a "mortgagee in possession” in the absence
of the taking of actual possession of the Premises by the Mortgagee pursuant to proceedings
instituted to foreclose this Mortgage.

A demand on any tenant by the Mortgagee for the payment of the rent on the occurrence
of an Event of Default shall be sufficient warrant to such tenant to make future payment of rent
to the Mortgagee without the necessity of further consent by the Mortgegor. The Mortgagor, on
its own behalf hereby authorizes and directs each (enant named in each of the leases, and any
other or future tenant or occupant of the Premises, upon receipt from the Mortgagee of written
notice to thz effect that the Mortgagee is then the holder of the Note and the Mortgage and that
an Event of Dsfault exists thereunder or under this assignment, to pay over to the Mortgagee all
rents, security dbposits, and other sums, if any, arising or accruing under such Lease and to
continue to do s4 udil otherwise notified by the Mortgagee.

15.  Inspection of Premises, The Mortgagor shall permit the Mortgagee and its
agents 1o inspect the Premises at ali times on  written notice, and access thereto shall be
permitted for such purpose. Tr¢ Mortgagor shall at all times deliver to the Mortgagee duplicate
originals or certified copies of all lexses, agreements and documnents relating to the Premisss.
The Mortgagor shall keep and maint:in full end correct records showing in detail the income and
expenses of the Premises and upon wiittzr. demand therefor shall allow the Mortgagee (at the
Mortgagor's cost) to examine and copy such books and records and all supporting vouchers any
tims and from time to lime, on request, at its ¢ ffices, or at such other location as riay be mutuatly
agreed upon,

16.  Future Advances. The Mortgagee iouy, at its option upon request of the
Mortgagor, at any time before full payment of the Secwi<d Indshtedness, make further advances
to the Mortgagor, and the same, with interest, shall be on & parity with, and not subordinate te,
the Indebtedness Secured Hereby and such advances shall be seciied hereby in accordance with
all covenants and agreements herein contained, provided, that the arount of principal secured
hereby and remaining unpaid shall not, including the amount of such adviuces, exceed ten times
the original principal sum of the Indebtedness Secured Hereby, and provided, that if the
Mortgagee shall make further advances as aforesaid, the Mortgagor shall repuy-ali such advances
in accordance with the note or notes, or agreement and agreements, evidencing (2 same, which
the Mortgagor sha!l execute and deliver to the Mortgagee and which shall be payzb'c no later
than the maturity of this Morigage and shall include such other terms as the Mortgagee shall
require.

17.  Partial Invalidity. The Mortgagor and the Monigagee intend and believe that
each provision in this Mortgage und the Note comports with all applicable local, state and federal
laws and judicial decisions. However, if any provision or provisions, or if any portion of any
provision or provisions, in this Mortgage or the Note is found by a court of law to be in viclation
of any applicable local, state or faderal statute, law, ordinance, rule, regulation or decree,
administrative or judicial decision, or public policy, and if such cout should declare such
portion, provision or provisions of this Mortgage or the Note o be illegal, invalid, unlawful, void
or unenforceable as written, then it is the intent both of the Mortgagor and the Mortgagee that
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such portion, provision or provisions shall be given force to the fuliest possible extent that it or
they sre legal, valid and enforceable, that the remainder of this Mortgage and the Note shail be
construed as if such iilegal, invalid, unlawful, void or unenforceable portion, provision or
provisions were not contained herein, or therein, as the case may be, and that the rights,
obligations and interest of the Mortgagor and the Morigagee under the remainder of this
Mortgage and the Note shall continue in full force and effect. If under the circumstances, interest
in excess of the limit allowable by law shall have been paid by the Mortgagor in connection with
the Indebtedness Secured Hereby, such excess shall be applied by the Mortgagee to the unpaid
principal Ualince of the Note in such manner as the Montgagee may in its sole discretion
determine, o: r2funded to the Mortgagor in the manner to be determined by the Mortgagee and if
any such excess ‘iterest has accrued, the Mortgagee shall eliminate such excess interest so that
under no circumsaichs shali interest on the Indebtedness Secured Hereby exceed the maximum
rate allowed by the law,

18.  Subrogation. Taihe event the proceeds of the Indebtedness Secured Hereby, or
any part thersof, or any other amuunt paid out or advanced by the Mortgagee shall be used
directly or indirectly to pay off, discharge, or satisfy, in whole or in part, any prior lien or
encumbrance upon the Premises or auv part thereof, then the Mortgagee shall be subrogated to
such other lisn or encumbrance and to any acditional security held by the holder thereof and shall
have the benefit of the priority of all of same.

19.  The Mortgagee's Right to Deal wich Transferee. In the event of the voluntary
sale, or transfer by operation of law, or otherwise, v all or any part of the Premises, the
Mortgagee is hereby authorized ar: empowered to deal with such vendee or transferee with
reference to the Premises, or the Indebtedness Secured Herely, or with reference to any of the
termas or conditions hereof, as fully and to the same extent as i might with the Mortgagor,
without in any way releasing, or discharging the Mortgagor from iis covenants and undertakings
hereunder, and without the Mortgagee waiving its rights to accelerate the Note.

20.  Security Agreement.

a Mortgage Deemed Security Agreement. Mortgagor and Mortgagee agree that
this Mortgage shall constitute a Security Agreement within the meaning of the Illinois Uniform
Commercial Code (hereinefter referred to as the "Code™) with respect to (i) all sums at any time
on deposit for the benefit of Mortgagee or held by the Mortgagee (whether deposited by or on
behaif of the Mortgagor or anyone else) pursuant to any of the provisions of the Mortgage or the
Agreement and (ii) with respect to any personal property included in the granting clauses of this
Mortgage, which personal property may not be deemed to be aifixed to the Premises or may not
constitute a "fixture" (within the meaning of the Code), (which property is hereinafter referred to
as "Personal Property”) and all replacements of, substitutions for, additions to, and the proceeds
thereof (all of said Personal Property and the replacements, substitutions and additions thereto
and the proceeds thereof being sometimes hereinafter collectively referred to as the "Collateral”),
and that 8 security interest in and to the Collateral is hereby granted to the Mortgagee, and the
Collateral and all of Mortgagor's right, title and interest therein are hereby assigned to the
Morigagee, all to securs payment of the Indebtedness. All of the provisions contained in this
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Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other
property comprising the Premises; and the following provisions, covenants and warranties shall
not limit the applicability of any other provision of this Mortgage but shall be in addition thereto:
(i) Mortgagor (being the Debtor as that term is used in the Code) is and will be the true and
tawful owner of the Collateral, subject to no liens, charges or encumbrances other than the lien
hereof, other liens and encumbrances benefiting Morigagee and no other party, and liens and
encumbrances, if any, expressly permitted hereby; (ii) the Collateral is to be used by Mortgagor
solely for business purposes; (iii) the Collateral will be kept at the Premises, and, excspt for
Obsolete Colateral (2s hereinafter defined), will not be removed therefrom without the consent
of Mortgagee {being the Secured Party as that term is used in the Code) (The Collateral may be
affixed to the Lrad but will nat be affixed to any other reat estate); (iv) the only persens having
any interest in-x Premises are Mortgagor, Mortgagee and holders of other interests, if’ any,
expressly permitted- réby; and, no Financing Statement (other than Financing Statements
showing Mortgagee as thz <ale secured purty, or with respect to other liens or encumbrances, if
any, expressly permitted hetzoy) covering any of the Callateral or any proceeds thereof is on file
in any public office except puzsuant hereto; and (v) Mortgagor will at its own cost and expense,
upon demand, furnish to Mortgagee such further information and will execute and deliver to
Mortgagee such financing statements a~.d other documents in form satisfactory to Mortgagee and
will do ail such acts as Morigagee may uf-any time or from time to time request or as may be
necessary or appropriate to establish and muint=in a perfected security interest in the Collateral as
security for the Indebtedness, subject to no other liens or encumbrances, other than liens or
encumbrances benefitting Mortgagee and no otnss party and liens and encumbrances (if any)
expressly permitted hereby; and Mortgagor will pay @z cost of filing or recording such financing
statements ot other documents, and this instrument, t« il public offices wherever filing or
recording is deemed by Mortgagee to be desirable. ~As 2s53d herein, the term “QObsolete
Collateral” shall mean any item(s) of Collateral which Mortgagar znall determine in the exercise
of iits reasonable business judgement, are required to be dispesed u! or replaced as the result of
their having been utilized beyond their useful life, have been demages Sy use or casualty to the
extent that their repair is not economically feasible, or other circumstances have made such items
unusable or undesireable for use in the operation of businesses of the type a:id vuality operated
by Mortgagor &t the Premises.

b.  Remedies Upon Default. Upon Default hereunder which is not cured woithin the
time period, if any, permitted hereunder for curing such Event of Defauit, Mortgagee shall have
the remedies of a secured party under the Code, including without limitation, the right to take
immediate and exclusive possession of the Collateral, or any part thereof, and for that purpose
may, so far as Mortgagor can give authority therefor, with or without judicial process, enter (if
this can be done without breach of the peace), upon any place which the Collateral or any part
thereof may be situated and remove the same therefrom (provided that if the Coliateral is affixed
1o real estate, such removal shall be subject to the conditions stated in the Code); and Mortgagee
shall be entitled to hold, maintain, preserve and prepare the Collateral for sale, until disposed of,
of may propose o retain the Collateral subject to Mortgagor's right of redemption in satisfaction
of Mortgagor's obligations, as provided in the Code. Mortgagee may render the Colleteral
unusable without removal and may dispose of the Collateral on the Premises. Mortgagee may
require Mortgegor to assemble the Collateral and make i available to Mortgagee for its
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possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Mortgagee will give Mortgagor at least twenty (20) days notice of the time and place of
any public sale of the Collateral or of the time after which any private sale or any other intended
disposition thereof is made. The requirements of reasonable notice shall be met if such notice is
mailed, by certified United States mail or equivalent, postage prepaid, to the address of
Mortgagor hereinafter set forth at least twenty (20} days before the time of the sale or
disposition. Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the
Collateral is of a type customarily sold in a recognized market or is of a type which is the subject
of widely distributed standard price quotations. Any such sale may be held in conjunction with
any foreclogie sale of the Premises. If Mortgagee so elects, the Premises and the Collateral may
be sold as ont 'yt. The net proceeds realized upon any such disposition, after deduction for the
expenses of retaliog, holding, preparing for sale, selling and the reasonable attorney's fees and
legal expenses incustei by Mortgagee, shall be applied against the Indebtedness in such order or
manner as Mortgagee chal) select. Morigagee will account to Mortgagor for any surplus realized
on such disposition.

c. Code Applies. The ierms and provisions contained in this Article chall, unless
the context otherwise requires, have th. meanings and be construed as provided in the Code.

d. Intended As Financing S:ate=ents. This Mortgage is and is intended to be a
financing statement within the purview of the Code with respect to the Collateral and the goods
described hercin, which goods are or may becomae fixtures relating to the Premises. The
addresses of Mortgagor {Debtor) and Mortgagee (Scoured Party) are set forth herein. This
Mortgage is to be filed for record with the Recorder of Deeds of the County or Counties where
the Premises are located,

e, Leases. To the extent permitted by anplicable liw, the security interest created
hereby is spacifically intended to cover all Lenses between Mortgage: or its agents as lessor, and
various tenants named therein, as lessee, including all extended terms ‘and all extensions and
renewals of the terms thereof, as well s any amendments to or replacerient of said Leases,
together with all of the right, title and interest of Mortgagor as lessor thereunder.

f. Execution of Documents. The Morgagor, within ten (10) days afie request,
shall execute, acknowledge and deliver to the Mortgagee any security agreement, financing
statement, or other similar security instrument, in form satisfactory to the Mortgagee, covering
all property of any kind whatsoever owned by the Morigagor which, in the sole opinion of the
Mortgagee, is essential to the operation of the Premises end concerning which there may be any
doubt as to whether the title to same has been conveyed, or a security interest therein perfected,
by this Mortgage under the laws of the State of Illinois and shall further execute, acknowledge,
and deliver any financing statement, affidavit, continuation statement, or certificate or other
documents as the Mortgagee may request in order to perfect, preserve, maintain, continue, and
extend such security interest. The Mortgagor further agrees to pay to the Morigagee, on demand,
all costs and expenses (including attorney’s fees) incurred by the Mortgagee in connection with
the preparation, execution, recording, filing, and refiling of any such document,
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2).  Certain Acts of the Mortgagee. The Mortgagee, at its sole option, without
notice and without regard to the consideration, if any, paid therefor, and notwithstanding the
existence at that time of any infericr liens, (i) may release any part of the Premises or any person
liable for any Indebtedness Secured Hereby, without in any way affecting the liability under the
Note, this Mortgage, the other Loan Documents given as additional security for the Indebtedness
Secured Hereby, and without in any way affecting the priority of the lien of this Mortgage, (ii)
may agree with any person obligated on the Secured Indebtedness to extend the time for payment
of any part or all of the Indebtedness Secured Hereby, (iii) may accept a renewal note or notes
therefor, £iv} may take or release other or additional security for the Secured Indebtedness, (v)
may consentio any plat, map or plan of the Premises, (vi) may consent to the granting of any
easement, (vi.) 702y join in any extension or subordination agreement, (viii) may agree in writing
with the Mortgagorio modify the rate of interest or period of amortization of the Note or change
the time of paymeni ot the amount of the monthly instaliments payable thereunder, or (ix) may
waive or fail to exercise pzy right, power or remedy granted by law, this Mortgage, the Note, or
other Loan Documents givei s security for the Secured Indebtedness. Any such agreement shall
not, in any way, release or irapair the lien created by this Mortgage, or reduce or modify the
liability, if any, of any person personally obligated for the Indebtedness Secured Hereby, but
shall, as applicable, extend the lien [ereof as against the title of all persons having any interest in
the Premises which interest is subjeci-io this Mortgage. Nothing herein to the contrary, the
Indebiedness Secured hereby may not be assvzicd by any person or entity.

22.  Expenses Incurred by the Morigngee. Any costs, damages, expenses or fees,
including attorneys' fees, incurred by the Morigage» 1. connection with (i) this Mortgage, the
other Loan Documents or the Premises, {ii) sustaining the lien of this Mortgage or its priority,
(iil) obtaining any abstract, title opinion, title report, tit'c searches, commitment for title
insurance or title insurance policy, (iv) protecting the Premises, (+') protecting or enforcing any of
the Mortgagee's rights hereunder, (vi) recovering any Indebtednese Secured Hereby, (vii) any
litigation or proceedings (including, but not limited to, bankruptcy, mcbate and adsministrative
law proceedings) affecting this Morigage, the Note, or the Premises, cr (viii) preparing for the
commencement, defense or participation in any threatened litigation or proceed'ngs as aferesaid,
or as otherwise enumerated in this Mortgage, shall be so much additional Indel:rdness Secured
Hereby and shall be immediately due and payable by the Mortgagor, without notice, <vith interest
therean at the Default Interest Rate specified in the Note,

2).  Default and Remedies.

.. Events of Default. It shall constitute an Event of Default under this Mortgage
when and (i) if any event of default occurs under the Note, under any of the Loan Documents or
if a default occurs in the payment of any of the Indebtedness Secured Hereby, or (ii) if any
defauls occurs in the due and punctual performance of or compliance with any term, requirement,
covenant or condition in this Mortgage, or in any of the Loan Documents, or (jii) if any of the
representations or warranties of the Mortgagor made herein or in any of the Loan Documents
shall prove to be false in any material respect when made, or (iv) if the Mortgagor is voluntarily
adjudicated a bankrupt or insofvent, seeks or consents to the appointment of a receiver or trustee
or custodian for itseif or for all or any part of its property, files a petition secking relief under or
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files an answer admitting the material aliegations of a petition filed against it under any
bankruptey or similat laws of the United States or any state, makes a genera! assignment for the
benefit of creditors, takes ny action for the purpose of effecting any of the foregoing, is
generally not paying its debts as such debts become due, or suffers to exist any Event of Default
under any lease of all ar a portion of the Premises, or (v) if any order, judgment or decree is
entered upon an application of a creditor of the Mortgagor & court of competent jurisdiction
appointing & receiver or trustee or custodian of all or & substantial part of the assets of the
Mortgagor, or approving any petition filed against the Mortgagor seeking relief under any
bankruptcy -or other similar laws of the United States or any state and remains in force,
undischarge2 nr unstayed for & period of ninety (90) days. Notwithstanding the foregoirg, prior
fo exercising ua of the remedies set forth in Paragraph 23(b) hereof, Mortgagee shall notify
Mortgagor of thr Event of Default and Mortgagor shall have, (x) five (5} days after notice in the
case of an Event ot Default under Paragraph 23a.(i)and (y) thirty (30) days after notice of an
Event of Default unde: Paragraphs 23 a.(ii)(tii)iv) and (vi) in which to cure such Event of
Default; provided further that, except as 1o an Event of Default under Paregraph 23(a)(i) hereof,
if Mortgagor has at all times ditigently used ite best efforts to cure the Event of Default but has
been unable to do so, Mortgagor saat’ have such additional time as reasonably determined by the
Mortgages to complete the cure provided Mortgagor continues to diligently use its best efforts to
compiete the cure.

b. Remedies. In addition to any other remedy herein specified, if any Event of
Default under this Mortgage shail occur, the Mdrtgpgee may, at its option, (i) declare the entire
Indebtedness Secured Hereby to be immediately ‘due-and payable, without notice or demand
(each of which is hereby expressly waived by the Morigayor) whereupon the same shall become
immediately due and payable, (i) institute proceedings for the complete foreclosure of this
Morigage, (iif) institute proceedings to collect any delinquert installment or installments of the
Indebtedness Secured Hereby without accelerating the due date of the entire Secured
Indebtedness by proceeding with foreclosure of this Mortgage with respect 1o any delinquent
installment or installments of such indebtedness only and any sale of the Premises under such a
foreclosure proceedings shall be subject to and shall not affect the unmatured part of the Secured
Indebtedness and this Mortgage shall be and continue as a lien on the Prerusss securing the
unmatured Secured Indebtedness, (iv) take such steps to protect and enforce its tighis whether by
action, suit ot proceeding in equity or at law for the specific pesformance of uny covenant,
condition or agreement in the Note, this Mortgage, in any other Loan Document, or it aid of the
execution of any power herein granted, or for any foreclosure hereunder, or for the enforcement
of any other appropriate legal or equitable remedy or otherwise as the Mortgagee shall elect, (v)
with respect to any part of the Premises constituting property of the type in respect of which a
sccutity intersst granted thereon is govemned by the Uniform Commercial Code, exercise all
rights, options and remedies of secured parties under the Uniform Commercial Code, including
the right to possession of any such property or any part thereof, aud the right to enter, without
fegal process, any premises where any such property may be found, it being agreed and
understood by the Mortgagor that any requirement of the Uniform Commercial Code for
reasouable notification shall be sent by mailing written notice to the Mortgagor at its address set
forth below at feast ten (10) days prior to sale or other event for which such notice is required, or
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(vi) enforce this Mortgage in any other mannet permitted urder the laws of the state in which the
Premises are situated.

c. Expense of Litigation. In any suit to foreclose the lien of this Mortgage or
enforce any other remedy of the Mortgagee under this Mortgage or the Note there shall be
allowed and included, as additional Secured Indebtedness in the judgment or decree, all
expenditures and expenses which may be paid or incurred by or on behalf of the Mortgagee,
including but not limited to, attorneys' fees, court costs, appraiser's fees, outlays for documentary
and expert evidence, stenographers’ charges, publication costs, survey costs, and costs (which
may be estimated a5 to items to be expended after entry of the decree) of procuring all abstracts
of title, titie cummitments, title reports, title searches and examinations, title insurance policies,
and similar da*s and assurances with respect to title as the Mortgagee may deem necessary either
to prosecute suckl suit or to evidence to bidders at any sale which may be had pursuant to such
decree the true conaitior. of the title to or value of the Premises.

d. Mortgagee's 2ight of Possession in the Case of Default. In any case in which,
under the provisions of this Moitgage, the Mortgagee has a right to institute foreclosure
proceedings whether or not the euiize nrincipal of the Indebtedness Secured Hereby is declared to
be immediately due as aforesaid, or wieiher before or after the institution of legal proceedings to
foreclose the lien hereof or Uefore or ufter sale thereunder, forthwith, upon demand of the
Mortgagee, the Mortgagor shall surrender to tht Mortgagee and the Mortgagee shall be entitled
to take actual possession of the Premises, or(ary past thereof, personally ot by its agent or
anorneys, as for condition broken and the Mortgagze in its discretion may enter upon and take
and maintain possession of all or any part of the Preniises, together with all documents, books,
records, papers, and accounts of the Mortgagor or the Uien manager of the Premises relating
thereto, and may exclude the Mortgagor, its agents, or servants, wholly therefrom and may, as
attorney-in-fact or agent of the Mortgagor, or in its own name us the Mortgagee and under the
powers herein granted: (i) hold, operate, manage, and control tiie Premises and conduct the
business, if any, thereof, either personally or by its agents, and with dull power to use such
measures, legal or equitable, as in its discretion or in the discretion of its successors or assigns
may be deemed proper or necessary to enforce the payment or security of the 2v2ils, rents, issues
and profits of the Premises including actions for recovery of rent, actions in forcivle detainer and
actions in disiress for rent, hereby granting full power and authority to exercise eaci 85 every of
the rights, privileges and powers herein granted at any and all times hereafter, without notice to
the Mortgagor, (i) cancel or terminate any lease or sublease for any cause or on any ground
which would entitle the Mortgagor to cancel the same, (iii) elect to disaffirm any lease or
sublease made subsequent to this Mortgage or subordinated to the lien hereof, (iv) extend or
miodify any then existing Leases and make new Leases, which extensions, modifications and new
Leases may provide for terms to expire, or for options to lessees to extend or renew terms to
expire, beyond the maturity date of the Secured Indebtedness and the issuunce of a deed or deeds
to a purchaser o: purchasers at a foreclosure sale, it being understood and agreed that any such
Leases, and the options or other such provisions to be contained herein, shait be binding upon the
Mortgagor and all persons whose interesis in the Premises are subject to the lien hereof and to be
also binding upon the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the Secured Indebtedness, satisfaction of any foreclosure
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decree, or issuance of any certificate of sale or deed to any purchaser, (v) make all necessary or
proper repairs, decorating, renewals, replacements, alterations, additions, betterments, and
improvemients to the Premises as to the Mortgagee may seem judicious, (vi) insure and reinsure
the Premises and all risks incidental to the Mortgagee's possession, operation, and management
thereof, and (vii) receive all avails, rents, issues and profits; hereby granting full power and
authority to exercise each and every of the rights, privileges and powers herein granted at any
and all times hereafter without notice to the Mortgagor.

Tke Mortgagee shall not be obligated to perform or discharge, nor does it hereby
undertake o _perform or discharge, any obligation, duty or liability under any Leases. The
Mortgagor sua'l and does hereby agree to indemnify and hold the Mortgagee harmless of and
from any and ~il Tiability, loss or damage which it may or might incur under said Leases or nnder
or by reason of tti¢-assignment thereof and of and from any and all claims and demands
whatsoever which mey be asserted against it by reason of any alleged obligations or undertakings
on its part to perform or dizcharge any of the terms, covenants or agreements contained in said
Leases. Should the Mortgap<e incur any such liability, loss or damage, under said Leases or
under or by reason of the assigiiment thereof, or in the defese of any claims or demands, the
amount thereof, including costs, expenses and attorneys' fees and expenses, shall be additional
Indebtedness Secured Hereby, and ‘the Mortgagor shall reimburse the Mortgagee therefor
immediately upon demand.

e Application of Rental Proceeu's. Any avails, rents, issues and profits of the
Fremises received by the Mortgagee after having pussession of the Premises, or pursuant to any
assignment thereof to the Morigagee under the provisiors of this Mortgage or of any separate
assignment of rents or assignment of Leases, shall be applied iz payment of or on account of the
following, in such order as the Morigagee (or in case of a rceivership, as the court) may
determine: (i) to the payment of the operating expenses of the Pramises, including reasonable
compensation to the Mortgagee or the receiver and its agent or agzats. if management of the
Premises has been delegated to an agent or agents, and shall also include 1ease commissions and
other compensation and expenses of seeking and procuring lessees and enteiny into Leases and
the payment of premiums in insurance hereinabove authorized, (i) to the peyment of taxes,
special assessments, and water taxes and other charges now due or which may kereafter become
due on the Premises, or which may become a lien prior to the lien of this Mortgage i) to the
payment of ail repairs, decorating, renewals, replacements, alterations, additions, betterments,
and improvements of the Premises, including the cost from time to time of installing or replacing
personal property or fixtures necessary to the operation of the Premises, and of placing said
priority in such condition as will, in the sole judgment of the Mortgagee or receiver, make the
Premises readily rentable, (iv) to the payment of any Indebtedness Secured Hereby or any
deficiency which may result from any foreclosure sale, or (v) with respect to any surplus or
remaining funds, to the Mortgagor, its successors, or assigns, as their rights may appear.

f. Appointment of Receiver. Upon or at any time afier the filing of any action to
foreclose this Mortgage, the Mortgagor consents, upon application by the Mortgagee, to the
appointment of & receiver of the Premises. Such appointment may be made either before or after
sale without notice and without regard to the solvency or insolvency, at the time of application
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for such receiver, of the person or persons, if any, liable for the payment of the Indebtedness
Secured Hereby and without regard to the then value of the Premises or whether the same shall
be then occupied as 8 homestead or not, and without bond being required of the applicant. Such
receiver shall have the power to take possession, control, and care of the Premises and to collect
the rents, issues, and profits of the Premises during the pendency of such foreclosure suit and, in
case of a sale and a deficiency, during the full statutory period of redemption (provided that the
period of redemption has not been waived by the Mortgagor), as well as during any further times
when the Mortgagor, its heirs, administiators, executors, successors, or assigns, except for the
interventict of such receiver, would be entitled to collect such rents, issues, and profits, and ali
other powerswhich may be necessary or are useful in such cases for the protection, possession,
control, manigzment, and operation of the Premises, during the whole of said period. To the
extent permittcc- b+ law, said receiver may be authorized by the court to extend or modity any
then existing Leases to make new Leases, which extensions, modifications, and new Leases may
provide for terms to expirc, or for options to lessees to extend or renew terms to expire, beyond
the maturity date of the Sccured Indebtedness, it being understood and agreed that any such
Leases and the options or other suek provisions to be contained therein, shall be binding upon the
Mortgagor and all persons whose interests in the Premises are subject to the lien hereof and upon
the purchaser or purchasers at any i»eclosure sale, notwithstanding any redemption frorm sale,
discharge of the Secured Indebiedness, sati<faction of any foreclosure decree, or issuance of any
certificate of sale or deed to any purchaser.

g Sale of Premises. All or any poron of the Premises or any interest or estate
therein sold pursuant to any court order or decree outsinad pursuant to this Mortgage shall be
sold in one parcel as an entitety, or in such parcels and iti such manner or order as the Morigagee,
in its sole discretion, may elect, to the maximum cxient permiited by the laws of the state in
which the Premises are situated. At any such sale, the Mortgagée may bid for and acquire, as
purchaser, the Premises or any part thereof, and in lieu of paying cash therefor, may make
settlement for the purchase price by crediting upon the indebtedncss cue the amount of the
Mortgagee's bid,

h.  Application of Proceeds From Foreclosure Sale. The piotceds of any
foreclosure sale of the Pramises shall be distributed and applied in the following order of
priority: (i) on account of all costs and expenses incident to the foreclosure proceedings, (ii) all
other items which, under the terms hereof, constitute Secured Indebtedness additional to that
evidenced by the Note, with interest thereon, at the Default Interest Rate specified in the Note,
(iii} all principal and interest remaining unpaid on the Note in such order as the Mortgagee may,
in it sole discretion, determine and (iv) any overplus to the Mortgagor, its successors or assigns,
as their rights may appear,

i. Application of Deposits Held by the Mortgagee. With respect fo any deposits

made with or held by the Morigagee or any depositary pursuant to any of the provisions of this

Mortgage, if an Event of Default hereunder shall occur, the Morigagee may, at its option, without
being required to do so, apply any monies or securities which constitute such deposits on any of
the Mortgagor's obligations herein or in the Note contained, in such order and manner as the
Morigagee may elect. When the Indebtedness Secured Hereby has been fully paid, any
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remaining deposits shall ke paid to the Mortgagor or to the then owner or owners of the
Premises. Such deposits are hereby pledged as additiona! security for the prompt payment of the
Indebtedness Secured Hereby and any other indebtedness hereunder and shall be held to be
irrevocably applied by the depasitary for the purposes for which made hereunder and shall not be
subject to the direction or control of the Mongagor,

. [INTENTIONALLY DELETED]

k. Waiver of Defenses. No action for the enforcement of the lien of this Mortgage
shall be subjest to any defense which would not be good and available 1o the party interposing
the same in an'arjan of law upon the Note,

1 Partia) Fryments, Acceptance by the Mortgagee of any payment which is less
than payment in full of 2" amounts due and payable at the time of such payment shall not
constitute a waiver of the Moitgagee's right to exercise its option to declare the whole of the
principal of the Indebtedness Secured Hereby then remaining unpaid, together with all accrued
interest thereon, immediately due and payable without notice, or any other rights of the
Mortgagee at that time or any subsequ-nt time, nor nullify any prior exercise of such option or
such rights of the Mortgagee without i*s ¢xpress consent except and to the extent otherwise
provided by law.

m.  Tender of Payment After Acceicirilon. Upon the occurrence of an Event of
Default hereunder and following the acceleration of soxturity as aforesaid, a tender of payiment of
the amount necessary to satisfy the entire Indebtedness Sécured Hereby made at any time prior to
foreclosure sale by the Mortgagor, its successors or assignsz-ar by anyone in behalf of the
Mortgagor, its successars or assigns shall constitute an evasiun.of the prepayment privilege and
shall be deemed to be a voluntary prepayment hereunder and such. prepayment, to the extent
permitted by law, will therefore include 8 premium required under thi prepayment privilege, if
any, contained in the Note. In case, after legal proceedings are instituted 'c foreclose the lien of
this Mortgage, tender is made of the entire Secured Indebtedness due herew:des, the Mortgagee
shall be entitled to reimbursement for expenses incurred in connection vat4 such legal
proceedings, including such expenditures as are cnumerated above, and such expenses shall be so
much additiona! Indebtedness Secured Hereby, and no such suit or proceedings shall be
dismissed or otherwise disposed of until such fees, expenses, and charges shall have been paid in
full,

n Delays and Omissions. No delay in the exercise of or failure to exercise any
remedy or right accruing on the occurrence of any Event of Default hereunder shall impair any
such remedy or right or be construed to be a waiver of any such default or acquiescence therein,
nor shall it affect any subsequent default of the same or of a different nature,

0, Rescission of Election. Acceleration of maturity, once made by the Mortgagee,
may at the option of the Mortgagee be rescinded, and any proceedings brought to enforce any
rights or remedies hereunder may, at the Mortgagee's optien, be discontinued or dismissed,
whereupon, in either of such events, the Mortgagor and the Mortgagee shall be restored to their
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former positions, and the rights, remedies and power of the Mortgagee shall continue as if such
acceleration had not been made or such proceedings had not been commenced, as the case may
be.

5 Remedies Cumuistive and Corcurrent. The rights and remedies of the
Mortgayee as provided in the Note, this Mortgage and the other Loan Documents shail be
cumulative and concurrent and may be pursued separately, succassively or together against the
Mortgagor, or the Premises, or any one or more of them, at the sole discretion of the Mortgagee,
and may be exercised as often as cccasion therefor shall arise, all to the maximum extent
permitted by the laws of the state in which the Premises are sivuated. [f the Mortgagee elects to
proceed under one right or remedy under this Mortgage, the Note or the other Loan Documents,
the Mortgage« m.ay at any time cease proceeding under such right or remedy and proceed under
any other right o romedy under this Mortgage, the Note or the other Loan Documents,

q. The Mor.gagee's Use of Counsel. The Mortgagee may employ counsel for
gdvice or other legal service at the Mortgagee's discretion in connection with any dispute as to
the obligations of the Mortgasor hereunder, or as to the title of the Mortgagee to the Premises
pursuant to this Mortgage, or in any Litigation to which the Mortgagee may be a party which may
affect the title to the Premises or he validity of the Indebtedness Secured Hereby, and any
attorneys’ fees so incurred shall be addes 10 and be a part of the Indebtedness Secured Hereby.
Any costs and expenses incurred in conneciior-with any other dispute or litigation affecting said
debt or the Morigagee's title to the Premises, including estimated amounts to conclude the
transaction, shall be added to and be a part of the Indebtedness Secured Hereby, All such
amounts shall be payable by the Mortgagor to the Me:ijagee without formal demand, and if not
paid, shall be included as a part of the Secured Indeoiecness and shall inciude interest at the
Default Interest Rate as set forth in the Note, from the daies of their respective expenditures.

24.  The Mortgagee's Performance of Defaulted Acts, If an Event of Defauit
hereunder shall cccur, the Mortgagee may, but need not, maks any p2yment or perform any act
herein required of the Mortgagor in any form and manner deemed expedient by the Mortgagee.
By way of illustration and not in limitation of the foregoing, the Mortgagee riay, but need not, (i)
make full or partial payments of principal, interest, penalties or late-Chirges on prior
encumbrances, if any, (i) purchase, discharge, compromise, or settle any tax li¢r oz other prior
or junior lien or title or claim thereof, (jii) redeem from any tax sale or forfeiture aTecting the
Premises, (iv) contest any tax or assessmeat, (v) collect rents, (vi) prosecute collection of any
sums due with respect o the Premises, and (vii) make repairs to the Premises. The Mortgagee is
hereby authorized to make or advance, in the place and stead of the Mortgagor, any payment
relating to taxes, assessments, water rates, sewer tentals, and other governmental charges, fines,
impositions, or liens asserted against the Premises and may do so according to any bill,
statement, or estimate procured from the appropriate governmental suthority without inquiry into
the accuracy of the bill, statement or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien, or title or claim thereof, and the Mortgagee is further authorized to make or
advance in the place and stead of the Mortgagor any payment relating to any apparent or
threatened adverse title, lien, statement of lien, encumbrance, claim, or charge, or payment
otherwise relating to any othet purpose herein and hereby authorized, but not ctherwise
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enumerated herein and may do so whenever, in the Mortgagee's sole judgment and discretion,
such advance or advances shall seem necessary or desirable to protect the full security intended
to be created by this Mortgage, and in connection with any such advance, the Mortgagee, at its
option, may and is hereby authorized to obtain a continuation abstract or report of title or
commitment for title insurance or title insurance policy prepared by an abstractor or title
insurance company of the Mortgagee's choosing. All monies paid or incurred in connection
therewith, including attorney's fees, and any other monies advanced by the Mortgagee to protect
the Premises and the lien hereof, shall be so much additional Indebtedness Secured Hereby, and
shall becorie immediately due and payable by the Mortgagor to the Mortgagee without notice
and with inierest thereon at the Default Interest Rate specified in the Note. Inaction of the
Morigagee stall never be considered as & waiver of any right accruing to it on account of any
default on the part of the Mortgagor.

25.  Givingof Notice. All notices which any party may be required or may desire to
give in connection with thiz Mortgage shall be in writing, and shall be either personally
delivered, sent by overnight express delivery by a nationally recognized delivery service, freight
prepaid, or sent by United Stat¢s Registered or Certified Mail, postage prepaid, eddressed as
follows:

a. If to the Montgagot, at the addeezs set forth above,

and to:

VRN, Ine.

¢/o Van Kampen American Capitai, Inc.
One Parkview Plaza

Qakbrook Terrace, Ninois 60181

Attn.: James Fosdick

and to:

Van Kampen American Capital, Inc.
One Parkview Plaza

Oakbrook Terrace, Illinois 60181
Attn.: Scott E. Martin, Esq.

with a copy to:

Coffield Ungaretti & Harris
3500 Three First National Plaza
Chicago, Illinois 60602

Atin.: Jack D. Jester, Esq.
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If to the Mortgagee, at the address set forth above,

with a copy to:

Rooks Pitts & Poust

201 Naperville Road
Wheaton, Illinois 60187

Attn.: Fred R. McMorris, Esq.

Notices, deriands and requests which shall be served in the manner aforesaid shall be deemed <o
be sufficiently o~iiered or given for all purposes hercunder (i) in the case of personal delivery
upon such delivery, /i) in the case of overnight express delivery, one (1) business day after
delivery to such deliver; service and (jif) in the case of mailing by Registered or Certified Mail,
two (2) business days &Pr such notice, demand or request shall be mailed. By notice complying
with the foregoing provisions of this paragraph, cither party may from time to time change its
address for notice purposes, excrpi that any such notice shall not be deemed delivered until
actually received. Except as otherviss specifically required, notice of the exercise of any option,
right or remedy granted to the Mortgagze herein, in the Note or in the other Loan Documents is
not required to be given,

26.  Time is of the Essence. It is speciiivally agreed that time is of the essence of this
Mortgage, The waiver of any of the options, rights 0t zemedies of the Mortgagee shall not at any
time thereafier be held to be abandonment of such riglits.

27.  Mortgagee's Lien for Service Charge and Expenses. At ail times, regardless of
whether any proceeds of the Note have been disbursed, this Morizege shall secure (in addition to
any proceeds of any Secured Indebtedness disbursed from time 10 tiric) the payment of any and
all loan commissions, service charges, liquidated damages, expenses and advances due to or
incurred by the Mortgagee in connection with the Indebtedness Secured heveby.

28.  Modifications. This Mortgage may not be changed, waived, ischarged ot
terminated orally, but only by an instrument or instruments in writing, signed’ %y the party
against which enforcement of the change, waiver, discharge or termination is asserted.

29.  Covenants to Run with the Real Estate. All the covenants of the Mortgagor
hereof shall run with and touch and concern the Real Estate. ‘

30. Captions. The captions and headings of various paragraphs are for convenience
only and are not to be construed as defining or limiting, in any way, the scope or intent of the
provisions hereof,

31,  Construction. This Mongage shall be govemed by and vonstrued and enforced
according to the laws of the State of Ilinois.
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32. Binding on Successors and Assigns and Certain Definitions. This Mortgage
and all provisions and covenants of the Mortgagor hereof shall extend to and be binding upon the
Mortgagor’s successars and assigns and all persons claiming under or through the Mortgagor,
and the word “the Mortgagor" when used herein shall inciude and refer to, in addition to the
Mortgagor named herein, (i) all such persons liable for the payment of the Secured Indebtedness
or any part thereof, whether or not such persons shali have executed the Note or this Mortgage,
(i) the Mortgagor's successors and assigns and (iii) all owners from time to time of the
Premises. The word "the Mortgegee” when used herein shall include the successors and assigns
of the Mcagsgee named herein, and the holder or holders, from time to time, of the Note. The
following wards and phrases shall be construed as follows: “any" shall be construed as "any and
all"; “include" ard “including" shall be construed as "including but not limited to"; and "will"
and "shall" shall each, be construed as mandatory. The words “hereby”, "hereof”, "hereto”,
"herein” and "hereunder” vaid any similar terms shall refer to this Mortgage as a whele and not to
any particular paragraph or subparagraph. The word "hersafter” shall mean after the date of this
Mortgage and the word "heretzfzse" shall mean before the date of this Morigage. Words of the
masculine, feminine or neuter gerdci shail mean and include the correlative words of the other
genders, and words importing the singular number shall mean and include the plural number and
vice versa. Words importing persons sn:ll include firms, associations, partnerships (including
limited partnerships), trusts, corporations ur.d other legal entities, including public bodies, as well
as natural persons,

33.  Further Assurances, The Mortgagor shall execute, acknowledge and deliver 10
the Mortgagee and to any subsequent holder of the Neie from time to time upon demand (and
pay the costs of preparation and recording thereof) ary further instrument or instruments,
including, but not limited to, mortgages, security agreemﬂms finurcing staterments, assignments
and renewal and substitation notes, so as to re-affivm, to correct &nd o perfect the evidence of the
obligations and Indebtedness Secured Hereby end the lien of the Murtcagee to all or any pert of
the Preimises intended (o be hereby mortgaged, whether now mortgaged, 'ater substituted for, or
acquired subsequent to the date of this Mortgage and extensions or modificaiions thereof, and
will do or cause to be done all such further acts and things as may be necessav f4l)y to effectuate
the intent of this Mortgage.

34,  Recording and Filing. The Mortgagor, at its expense, will cause this-Mortgage
and all supplements thercto for which censtructive notice must be given to protect the
Mortgagce at all times to be recorded and filed, and re-recorded and refiled, in such manner and
in such places as the Mongsgee shall request, and will pay all such recording, filing,
re-recording, refiling, taxes, fees and other charges to the maximum extent permitted by the laws
of the state in which the Premises are situated.

35.  Right to Contest Taxes aud Mechanics' Liens. The obligations of the
Mortgagor under this Mortgage relating to real estate taxes and mechanics' liens are subject to
the rights the Mortgagor shall have to contest in good faith the validity or amount of any tax or
assessment or lien arising from any work performed at or materials furnished to the Premises
which right, kowever, is conditional upon (i) such contest having the effect of preventing the
coliection of the tax, assessment or lien so contested and the sale ot forfeiture of the Premises or
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any part thereof or interest therein to satisfy the seme, (i) the Mortgagor giving the Mortgagee
written notice of its intention to contest the same in a timely manner, which, with respect to any
contested tax or assessment, shall mean befors any such tax, assessment or lien has been
increased by any penalties or costs, and with respect to any contested mecharics' lien claim, shal
mean within ten (10) days after the Mortgagor receives actual notice of the filing thereof, (iii) the
Mortgagor making and thereafter maintaining with the Mortgages, title insurance company or
such other depositary as the Mortgagee may designate, a deposit of cash (or United States
government securities, in discount form, or other security as may, in the Mortgagee's sole
discretion, be acceptable to the Mortgagee, and in either case having & present value equal to the
amount heiein specified) in an amount not less than the arnount which, in the Mortgagee's (or the
title insurancs company's) sole judgment, determined from time to time, shall be sufficient to pay
in full such con.ested tax, assessment or lien and penalties, costs and interest that may become
due thercon in‘iz #vent of a final determination thereof adverse to the Mortgagor or in the svent
the Mortgagor faiis o prosecute such contest as herein required, and (iv) the Mortgagor
diligently prosecuting svck contest by appropriate legal proceedings. In the event the Mortgagor
shall fail to prosecute such contest with reasonable diligence or shall fail to maintain sufficient
funds, or cther security as afcresaid, on deposit as hereinabove provided, the Mortaagee may, at
its option, liquidate the secusitie: denosited with the Mortgagee, and apply the proceeds thereof
and other monies deposited with tii= Afortgagee in payment of, or on account of, such taxes,
assessments, or liens or any portion theceof then unpaid, including the payment of ail penalties
and interest thereon.

36. Waivers by the Mortgagor. Tu ihz extant permitted by applicable law, the
Mortgagor shall not and will not apply for or avai’ itself of any appraisement, valuation,
redemption, stay, extension, or exemption laws or any so #a!led "moratorium laws,” now existing
or hemafier enacted, in order to prevent or hinder the eaturcement or foreclosure of this
Mortgage, but hereby waives the benefit of such laws. The Moitgrgor, for itseif and all who may
claim through or under it, waives any and all right to have the prozerty and estates comprising
the Premises marshalled upon any foreclosure of the lien herecof and areés that any court having
jurisdiction to foreclose such lien may order the Premises sold as an ertirety. The Mortgagor
hersby waives any and all rights of redemption from sale under any  orcer or decree of
foreclosure, pursuant to rights herein granted, on behalf of the Mortgagor ard Zach and every
person acquiring any interest in or title to the Premises described herein subsequent tc the date of
this Mortgage, and on behalf of all other persons to the extent permitted by taw. THE
MORTGAGOR HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVES (TO THE EXTENT PERMITTED BY APPLICABLE LAW) ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING UNDER OR RELATING TO
THIS MORTGAGE, THE NOTE, ANY OTHER OF THE LOAN DOCUMENTS OR ANY
OTHER AGREEMENT OR DOCUMENT REFERRED TO HEREIN OR THEREIN AND
AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A JUDGE SITTING

WITHOUT A JURY.

37.  Condition of the Premises, As of the date hereof, the condition of the Premises
is substantially the same as that shown on the survey delivered to the Mongagee and the
Mortgagor has taken no action, nor suffered any action to be taken, which might adversely affect
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the Mortgagor's interest in the Premises, or the Mortgagor's ability to perform its covenants
hereunder.

38.  After Acquired Property. Any and all property hereafter acquired and placed,
installed or incorperated on or into the Premises, which is of the kind or nature herein provided,
or is intended to be and becomes subject to the lien hereof, shall jpsg facto, and without any
further conveyance, assignment or act of the Mortgagor's become and be subject to the lien of
this Mortgage as fully and completely as though specifically described herein, but nevertheless,
the Mortg-gor shall from time to time, if requested by the Mortgagee, execute and deliver any
and all such ‘urther assurances, conveyances and assignments as the Mortgagee may reasonably
zequire for the zrmose of expressly and specifically subjecting to the lien of this Mortgage all

such property.

39.  Business Lsan Recital. The loan evidenced by the Note constitutes a business
loan which comes within thé purview of subparagraph (1)(c) of Section 4 of "An Act in relation
to the rate of intersst and other charges in connection with sales on credit and the lending of
money," appreved May 24, 1879, as amended (Il}. Rev. Stat., 1986 ed., ch. 17, Sec. 6404(1)(c)),
and is an exempted transaction under % Truth-in-Lending Act, 15 U.8.C. Sec. 1601, et seq.

40. No Merger. It being the desivs and intenticn of the parties hereto that this
Mortgage and the lien hereof do not merge-ip-fee simpie title to the Premises, it is hereby
understood and agreed that should the Mortgagee 2iauire an additional or other interests in or to
the Premises or the ownership thereof, then, unless a conwrery intent is manifested by the
Mortgagee as evidenced by an express statement to that offsct in an appropriate document duly
recorded, this Mortgage and the lien hereof shal} not merge in the said fee simple title, toward the
end that this Mortgage may be foreclosed as if owned by a straugér to the said fee simple title.

41, No Partnership or Joint Venture. The Mortgugor and the Mortgagee
acknowledge and agree that in no event shali the Mortgagee be deemed ‘o be a partner or joint
venturer with the Mortgagor. Without limitation of the foregoing, the Mcrtgigee shall not be
deemed to be such a partner or joint venturer on account of its becoming r mortgagee in
passession or exercising any rights pursuant to this Mortgage, the Note, taz other Loan
Documents or otherwise,

42,  No Liability of the Mortgagee. This Mortgage is intended only as secunity for
the obligations herein set forth. Notwithstanding anything contained herein to she contrary, the
Mortgagee shall not be obligated to perform or discharge and does not hereby undertake to
perform or discharge, any obligation, duty or liability of the Mortgagor whether hereunder, under
any of the leases affecting the Premises, under any contract relating to the Premises or otherwise,
and the Mortgagor shall and does hereby agree to indemnify against and hold the Mortgagee
harmless of and from: (i) any and all lability, loss or damage which the Mortgagee may incur
under or with respect to any portion of the Premises or under or by reason of its exercise of rights
hereunder and (ii) any and all claims and demands whatsoever which may be asserted against it
by teason of any alleged obligation or undertaking on its past to perform or discharge any of the
terms, covenants or agreements contained in any of the contracts, documents or instruments
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affecting any portion of the Premises or affecting eny rights of the Mortgagor thereto. The
Mortgagee shall not have responsibility for the control, care, management or repair of the
Premises or be responsible or liable for any negligence in the management, operation, upkeep,
repair or control of the Premises resulting in loss or injuty or death to any lessee, licensee,
employee, stranger or other person. No liability shall be enforced or asserted against the
Mortgagee in its exercise of the powers herein granted to it, and the Mortgagor expressly waives
and releases any such liability. Should the Mortgagee incur any such liability, loss or damage
under any of the leases affecting the Premises or under or by reason hereof, or in the defense of
any claims or demands, the Mortgagor agrees 10 reimburse the Mortgagee immediately upon
demand £ir the full amount thereof, including costs, expensss and attomneys' fees.

43. ' _Corugent and Approval. In any instance where the Mortgagee's consent or
approval is requiieq hereunder, the granting or withholding of such consent or approval shail not
be unreasonably withhaid or delayed, Whenever in this Mortgage or as & matter of law it is
provided or held that th» }ortgagee's consent or approval shall not be unreasonably withheld or
the actions of the Mortgigee shall be reasonable or not unreasonable, the remedy of the
Mortgagor in the event it shali clzim and establish that the Morigagee has unreasonably withheld
such consent or approval or has acted unreasonably, shall be limited to injunction or declaratory
judgment and in no event shall the Morgagee be liable for a money judgment,

44.  Definitions.

2 Mortgagor. The Person(s) defined as the Mortgagor in the first paragraph of this
Morigage.

b. Debt. With respect to the subjest Person, all ‘temis of indebtedness, obligation or
liability, whether matured or unmatured, liquidated or unliquigated, direet or indirect, or joint or
several, including:

i All Obligations of such Person;

ii.  All indebtedness in effect guaranteed, dirsctly or indirectly, ir #iv manner, or
endorsed (other than for collection or deposit in the ordinary course of businessy or discounted
with recourse;

iii.  All indebtedness in effect guaranteed, directly or indirectly through agreements,
contingent or otherwise: (1) to purchase such indebtedness, or (2) to purchase, sell or lease (as
lessee or lessor) property, products, materials or supplies or to purchase or sell services,
primarily for the purpose of enabling the debtor to make payment of such indebtedness or to
assure the owner of the indebtedness against logs, or (3) to supply funds to or in any other
manner invest in any Person;

iv. Al indebtedness secured (or for which the holder of such indebtedness has a right,
contingent or otherwise, to be secured) by any mortgage, trust deed, deed of trust, pledge, lien,
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security interest or other charge or encumbrance upon property owned or acquired subject
thereto, whether or not the Jiabilities secured thereby have been assumed.

' Loan Documents. This Mortgage, the Note, that certain Settlement Agreement
dated 8s of February 1, 1996 among Mortgagee, Mortgagor, VRN, Inc. and Ven Kampen
American Capital Distributors, Inc. (the "Settlement Agreement”) and any other documeni(s),
instrument(s), affidavit(s), letter(s), or certificate(s) to be executed and delivered hereunder or in
connection with or as a part of this loan transaction by er on behalf of the Mortgagor or any
Person prisuant to the Settlement Agreement (other than the VRN Note, which shall not be
considered 2"1.nan Document" hereunder for any reason).

d. Ourgitions, With respect 1o any Person, all of such Person's liabilities,
obligations and indebieriess to the Mortgagee of any and every kind and nature. Such Person’s
other liabilities and obiigations to the Morigagee under this Mortgage, and such Person's
liabilities and obligations 0 ths Bank under any other agreement, document or instrument,
(including any guaranty of anothes Person's Obligations), whether heretofore, now or hereafter
owing, arising, due or payable by ot from such Person to the Bank, howsoever evidenced,
created, incurred, acquired or owing, and whether joint, several, primary, secondary, direct,
contingent, fixed or otherwise.

e Person.  Any individual, Sorporation, partnership, association, joint-stock
company, trust, unincorporated association, join vénture, coust, governmental authority, or any
other similar entity.

45.  Corporate Obligation. It is expressly ackncwicdged and agreed by Morigagee
that the obligations evidenced by the Note, this Mortgage aid the other Loan Documents ere
solely the personal, corporate obligations of [-90 Hotel, Inc., an %ilinois corporation, and are
expressty agreed to be non-recourse within the meaning of the Unifcrm Commercial Code and
applicable case law with respect to the the shareholders, officers, directors, employees and/or
agents of said corporation and shall not constitute or be deemed to constinute the liabilities or
obligations of any other Person or party, Notwithstanding anything contained 1. the Note, this
Mortgage and the other Loan Documents to the contrary, the Mortgagee hereby 7gizes that the
liability of the Morigagor under this Mortgage and the other Loan Documents shiti be solely
limited to, and satisfied only out of the Premises, the proceeds thereof and the rents and other
income arising therefrom, any other collateral held by Mortgagee as securityfor the repayment of
the indebtedness secured by this Mortgage and the other Loan Documents, and, upon the entry of
any judgment against Mortgagor personally, from any other asset or property of said corporation;
provided that nothing contained herein or in this Mortgage and the other Loan Documents shall
be construed to create any liability of any shareholder, officer, director, emplyee, and/or agent of
said corporation or of any other Person personaliy to pay the Note or any indebtedness secured
by this Mortgage, all such liability, if any, being expressly waived by the Mortgagee.
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.
Q IN WITNESS WHEREOF, the Merigagor has signed these presents the day and year
first above written.
MORTGAGOR:
.90 HOTEL, INC,,
an Iilinois corpo
By:
Name: Steven D,30ms
Title; Presid
This Instrument Preparec Gy:
Kris E, Curran
COFFIELD UNGARETT! & AAP2IS
3500 Three Ficst National Plaza
Chicago, IL §0602-4283
When Recorded, Return to
Fred R. McMorris
ROOKS, PITTS AND POUST
201 Nagerville Road

Wheaton, Hlinois 60187-5494

»
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#
{
% STATE OF )
g )SS
* COUNTY OF )

The undersigned, 2 Notary Public in and for said County, in the State aforesaid, DOES
HEREBY CERTIFY that STEVEN D. JORNS, personally known to me to be the President
appeared before me this day in person and acknowledged that in such capacity, he signed and
delivered the said instrument pursuant to authority given by the Board of Directors of said
corporatiza, as his free and voluntary act, and as the free and voluntary act of the corporation, for
the uses and purposes therein set forth.

GIVEN UDER MY HAND and notarial sea] on er, b ad. , 1996.
oFr LLALD o } i w
. NGTARY PUBLIC

= ROBIN GALLAWAY

A . Notary Puhtic

‘« Stats of Texas ‘ o &_, 5- qq
e/ Comem. Exp. Feb, 8, 1005 My Commission Expires:

»

82908194
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EXHIBIT A

Legal Description

PARCEL 1:

LOT 1 IN ARLINGTOW HEIGHTS PLACE SUBDIVISION, BEING A SUBDIVISION IN
SECTION 16, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING 7O THE PLAT RECORDED AS DOCUMENT NO, 25261219
AND FILED AS DOCUMENT MO. LR3133810 IN COOK COUNTY, ILLINOIS.

PARCEL 2:

RECIPROCAL EASEMENTS FOR INGRES:.-2ND EGRESS AS CREATED BY THAT
CERTAIN AGREEMENT DATED AUGUST Z2,/1979 AND RECORDED WITH THE
RECORDER OF DEEDS OF COOK COUNTY, HiL'NOIS ON OCTOBER 1, 1979 AS
DOCUMENT NO. 25171074 AND FILED WITH 1HE REGISTRAR OF TITLES ON
OCTOBER 1, 1979 AS DOCUMENT NO. LR 312197}, AND AMENDED BY FIRST
AMENDMENT TO RECIPROCAL EASEMENT AGREEMENT DATED JANUARY 27, 1981
AND RECORDED WITH THE RECORDER OF DEEDS OF COCX COUNTY, ILLINOIS,
ON JUNE 4, 1981 AS DOCUMENT NO. 25893428 AND FILED WITH THE REGISTRAR OF
TITLES ON JUNE 4, 1981 AS DOCUMENT NO. LR3218008, PERTAINING TO THE
FOLLOWING PARCELS OF LAND:

PARCEL A: LOT 1 IN ARLINGTON PLACE SUBDIVISION, BEING A SUBLiVi3ION IN
SECTION 16, TOWNSHIP 4! NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

1

PARCEL B: LOT 2 IN ARLINGTON PLACE SUBDIVISION, BEING A SUBDIVISION IN
SECTION 16, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL C: LOT 3 IN ARLINGTON PLACE SUBDIVISION, BEING A SUBDIVISION IN

SECTION 16, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.
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PARCEL D: LOT 2 IN CARL M. TEUTSCH SUBDIVISION OF PART OF THE EAST HALF
OF SECTION 16, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL 3:

EASEMENT FOR CREATION AND MAINTENANCE OF A DETENTION/RETENTION
POND CREATED BY THAT CERTAIN AGREEMENT DATED DECEMBER 1, 1979 AND
RECORDED WITH THE RECORDER OF DEEDS OF COOK COUNTY, ILLINOIS, ON
JANUARY 4, 1980 AS DOCUMENT NO. 25306989 AND FILED WITH THE REGISTRAR
OF TITLES ON JAMUJARY 4, 1980 AS DOCUMENT NO. LR3139276 AND AMENDED BY
DOCUMENT NO. 2657048 AND FILED AS DOCUMENT NO. LR3296792 PERTAINING
TO LOTS 1, 2 AND-5 AND DESCRIBED AS EASEMENT PARCELS A, B AND C, IN
ARLINGTON PLACE SUZDLIVISION, BEING A SUBDIVISION IN SECTION 16,
TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN IN'
COOK COUNTY, ILLINOIS.

P.IN. 08-16-200-101 VCL.NO. 050

COMMONLY KNOWN AS: 75 WEST ALGONG"Y ROAD
ARLINGTON HEIGHTE, [LLINOIS 60004
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