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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (the "Mortgage"), made as of February 72, 1998, by
MHJV L.L.C., an Illinois limited liability company, having an address at 350 North Clark
Street, Chicago, Illinois 60610, Attention: Paul Stepan ("Mortgagor") to Nomura Asset Capital
Corporation, a Delaware corporation (logether with its successors and assigns, shall hereafter
be referred o as "Mortgagee”}, having its principal place of business at Two World Financial
Center, Butising B, New York, New York 10281.

WITNESSETH:
WHEREAS:

A.  Mortgagor is tie owner of that certain property (the “Premises"} described
in Exhibit A attached hereto, ancg-the buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, reglocements and other improvements now or hereafter
located thereon (the "Improvements"),

B.  Mortgagor and Mortgage: bave entered into a certain Loan Agreement
dated as of the date hereof (as amended, modified, restated, consolidated or supplemented from
time to time, the "Loan Agreement") pursuant to woish Mortgagee has agreed 1o make a
secured mortgage loan to Mortgagor, Capitalized terms used herein and not herein defined shall
have the meanings assigned to such terms in the Loan Agrerment.

C. Pursuant to the Loan Agreement, Morigagee is making a loan (o
Mortgagor in the aggregate original principal amount of $18,2%9,965 (the "Loan") and
Mortgagor has executed the Note in the principal amount of $18,299,95. (as the same may be
amended, modified, restated, severed, consolidated, renewed, replaced, orsupplemented from
time to time, the "Note"). The Note is secured by, inter alia, this Mortgage and 1'c.other Loan
Documents (as hereinafter defined).

D.  To induce Mortgagee to make the Loan and to secure payment of the Note,
together with interest thereon, Mortgagor has agreed to the execution and delivery of this

Mortgage.

NOW, THEREFORE, for and in consideration of the mutual promises herein
contained and other good and valuable consideration, the receipt and legal sufficiency whereof
are hereby acknowledged, and as an inducement to Mortgagee to enter into the Loan Agreement,
and to secure:
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(A) the full and punctual payment of all sums and indebtedness which may or shall
become due hereunder or under the Note (as it may be amended, modified, consolidated,
renewed or extended) or any of the other documents evidencing, securing or executed in
connection with the Loan together with interest thereon at the rates therein provided (such other
documents, including, without limitation, the Loan Agreement, that certain Assignment of
Leases and Rents of even date herewith given by Mortgagor to Mortgagee with respect to the
Premises (as such assignment may be amended, modified or supplemented from time to time,
the "Assignment of Leases"), that certain Assignment of Agreements, Licenses, Permits and
Contracts of even date herewith given by Mortgagor to Morigagee with respect to the Premises
(as such assignment may be amended, modified or supplemenied from time to time, the
"Assignment of Agreements”), together with the Note and this Mortgage (as any of the same
may, from t'me to time, be modified, amended or supplemented) being hereinafter collectively
referred to #s 'he "Loan Documents"), and including (i) the payment of interest and other
amounts whick wonld accrue and become due but for the filing of a petition in bankruptcy
{(whether or not a claim_is allowed against Mortgagor for such interest or other amounts in any
such bankruptey proccening) or the operation of the automatic stay under Section 362(z) of the
Bankrupicy Code, 11 U.S.C: § 362(a); (ii) any and all additional advances made by Morigagee
pursuant to the Loan Docuiiezis to protect or preserve the Property (hereinafier defined), any
and ail future advances as may ke made by Mortgagee pursuarnkt to the Loan Agreement and any
other amounts required to be paid o7 Mortgagor under the Loan Agreement, the Note, this
Mortgage or any other Loan Documént, £ii) any and all prepayment premiums, exit fees or
extension fees or any Return of Paymeiit Amounts which might be payable under the Note or
the Loan Agreement; and (iv) the costs and expeases of enforcing any provision of the Note, this
Mortgage or any of the other Loan Documerss (all such sums being hereinafter collectively

referred 1o as the "Debt"}, and

(B) the full performance by Mortgagor of all cf{he provisions, agreements, covenants
and obligations contained herein or in any of the other Loun Documents,

and in order to charge with such performance and with such payinents the Premises and thel
Improvements and other property hereinafter described and the renis, révenues, issues, income
and profits thereof, Mortgagor has given, granted, bargained, sokl) alienated, enfeoffed, g
conveyed, confirmed, warranted, pledged. assigned, and hypothecated aid by these presents o
hereby irrevocably, and absolutely GRANTS, TRANSFERS, ASSIGNS; "WARRANTS, W4
MORTGAGES, PLEDGES, BARGAINS, SELLS AND CONVEYS all of Morigagor's estate, ¢y
right, title and interest in and to the Premises and Improvements whether now owned or
hereafter acquired by Mortgagor, to have and hold the Premises and Improvements unto
Mortgagee, for the benefit and security of the Mortgagee and its successors and assigns forever:

N

TOGETHER WITH: all right, title, interest and estate of Mortgagor now
owned, or hereatter acquired, in and to the following property, rights, interests and estates (the
Premises, the Improvements, and the property, rights, interests and estates hereinafter described
are collectively referred to herein as the "Property"):

(a)  all easements, rights-ci-way, strips and gores of land, streets, ways, alleys,

passages, sewer rights, water, water courses, water rights and powers, air rights and
development rights, all rights to oil, gas, minerals, coal and other substances of any kind or
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character, and all estates, rights, titles, interests, privileges, liberties, tencments, hereditaments
and appurtenances of any nature whatsoever, in any way belonging, relating or pertaining to the
Premises and the Improvements, or otherwise, and the reversion and reversions, remainder and
remainders, and all land lying in the bed of any street. road, highway, alley or avenue, opened,
vacated or proposed, in front of or adjoining the Premises, to the center line thereof and all the
estates, rights, titles, interests, dower and rights of dower, curtesy and rights of curtesy,
property, possession, claim and demand whatsoever, both at law and in equity, of Morigagor
of, in and to the Premises and the [mprovements and every part and parcel thereof, with the

appurtenances thereto;

(b)  all machinery, furnilure, furnishings, equipment, computer software and
hardware, “tiziures (including, without limitation, all heating, air conditioning, plumbing,
lighting, comunirications and efevator fixtures), inventory and articles of personal property and
accessions thereo” and renewals, replacements thereof and substitutions therefor, if any, and
other property of every kind and nature, whether tangible or intangible, whatsoever owned by
Mortgagor, or in whick-Mortgagor has or shall have an interest, now or hereafler located upon
the Premises and the Imoruvements, or appurtenant thereto, or otherwise, and usable in
connection with the preseni or-{uture operation and occupancy of the Premises and the
Improvements, or otherwise, and all building equipment, materials and supplies of any nature
whatsoever owned by Mortgagor, o a-which Mortgagor has or shall have an interest, now or
hereafter located upon the Premises and il {mprovements, or otherwise, or appurtenant therelo,
or usable in connection with the present or Juiure operation, enjoyment and occupancy of the
Premises and the Improvements, or othenwiss. (hereinafter collectively referred to as the
"Equipment"), including any leases of any of GiieToregoing, any deposits existing at any time
in connection with any of the foregoing, and the proceeds of any sale or transfer of the
foregoing, and the right, title and interest of Mortgagot'in and to any of the Equipment that may
be subject to any "security interests” as defined in the Uniferm Commercial Code, as adopted
and enacted by the State where the Property is focated (the "Eniform Commercial Code"),
superior in lien to the licn of this Mortgage.

(c)  allawards or payments, including interest thereon, that may heretofore and
hereafter be made with respect to the Premises and the Improvements, or-oiherwise, whether
from the exercise of the right of eminent domain or condemnation (including,-+witaout limitation,
any transfer made in lieu of or in anticipation of the exercise of said rights), or’fora change of
grade, or for any other injury to or decrease in the value of the Premises and Inipravements;

(d)  all leases and other agreements or arrangements heretofore or hereafter
entered into affecting the use, enjoyment or occupancy of, or the conduct of any activity upon
or in, the Premises and the Improvements, including any extensions, renewals, modifications or
amendments thereof (hereinafter cotlectively referred to as the "Leases") and all rents, rent
equivalents, moneys payable as damages or in licu of rent or rent equivalents, royaities
(including, without limitation, all oil and gas or other mineral royalties and bonuses), income,
receivables, receipts, revenues, deposits (including, without limitation, security, utility and other
deposits), accounts, food and beverage charges, credit card receivables, cash, issues, profits,
charges for services rendered, and other consideration of whatever form or nature received by
or paid to or for the account of or benefit of Mortgagor or its agents or employees from any and
all sources arising from or attributable to the Premises and the Improvements, or otherwise,

3
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including, without limitation, rentals of conference rooms and banquet facilities, hotel room
charges, room service charges, receivables, customer obligations, installment payment
obligations and other obligations now existing or hereafter arising or created out of the sale,
lease, sublease, license, concession or other grant of the right of the use and occupancy of
property and proceeds, if any, from business interruption or other loss of income insurance
(hereinafter collectively referred to as the "Rents"), together with all proceeds from the sale or
other disposition of the Leases and the right to receive and apply the Rents to the payment of
the Debt;

(e)  all proceeds of and any unearned premiums on any insurance policies
coveringiiie Property, including, without limitation, the right to receive and apply the proceeds
of any insurance, judgments, or settlements made in tieu thereof, for damage to the Property;

«F; . the right, in the name and on behalf of Mortgagor, to appear in and defend
any action or proceeding brought with respect to the Property and to commence any action or
proceeding to protect t'ie-interest of Mortgagee in the Property;

(gy  the Deposit Account, and all accounts (including, without limitation,
reserve accounts, escrows, docameats, instruments, chattel paper, claims, deposits and general
intangibles, as the foregoing terras are defined in the Uniform Commercial Code, and all
franchises, trade names, trademacks, “symbols, service marks, books, records, plans,
specifications, designs, drawings, surveys, title insurance policics, permits, consents, licenses,
management agreements, contract rights (iacluding, without limitation, any contract with any
architect or engineer or with any other provider.of goods or services for or in connection with
any construction, repair, or other work upon the Property), approvals, actions, refunds of real
estate taxes and assessments (and any other governmene:l impositions related to the Property),
and causes of action that now or hereafter relate to, are’derived from or are used in connection
with the Property, or otherwise, or the use, operation, maintepance, occupancy or enjoyment
thereof or the conduct of any business or activities thereon (heiginafter collectively referred to
as the "Intangibles"); and

(h)  all proceeds, products, offspring, remts and piofits-from any of the
foregoing, including, without limitation, those from sale, exchange, transfer, coliection, loss,
damage, disposition, substitution or replacement of any of the foregoing.

Without limiting the generality of any of the foregoing, in the ¢vent that a
nroceeding under Title 11 of the United States Code (the "Bankruptcy Code") is commenced
by or against Mortgagor, pursuant to Section 552(b)(2) of the Bankrupicy Code, the security
interest granted by this Mortgage shall automatically extend to all Rents acquired by the
Mortgagor after the commencement of the case and shall constitute cash collateral under Section

363(a) of the Bankruptcy Code.

TO HAVE AND TO HOLD the above granted and described Property unto and
to the use and benefit of Mortgagee and its successors and assigns, forever.

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Mortgagor shall well and truly pay to Mortgagee the Debt at the time and in the manner

4
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provided in the Note, the Loan Agreement and this Mortgage and shall well and truly abide by
and comply with each and every covenant and condition set forth herein, in the Note, the Loan
Agreement and in the other Loan Documents in a timely manner, these presents and the estate
hereby granted shall cease, terminate and be void;

AND MORTGAGOR represents and warrants to and covenants and agrees with
Mortgagee as follows:

PART I

GENERAL PROVISIONS

1, Payment of Debt and Incorporation_of Covenants, Conditions and
Agreements. isitzagor shall pay the Debt at the time and in the manner provided in the Note,
the Loan Agreemeni 21 this Mortgage. All the covenants, conditions and agreements contained
in the Note, the Loan Azrcement, or the other Loan Documents are hereby made a part of this
Mortgage to the same exteri and with the same force as if fully set forth herein.

2. Warranty_ of Title. Mortgagor warrants that Mortgagor has good,
marketable and insurable title to the Property and has the full power, authority and right to
execute, deliver and perform its obligaticas under this Mortgage and to encumber, mortgage,
aive, grant, bargain, sell, alienate, enfeoff, convey. confirm, pledge, assign and hypothecate the
same and that Mortgagor possesses an unencumbered fee simple estate in the Premises and the

Improvements and that it owns the Property frce and clear of all liens, encumbrances and
charges whatsoever except for those exceptions showiiin the title insurance policy insuring the
lien of this Mortgage and that this Mortgage is and wiil.temain a valid and enforceable first lien
on and security interest in the Property, subject only to said exzentions. Mortgagor shall forever
warrant, defend and preserve such title and the validity and priority of the lien of this Mortgage
and shall forever warrant and defend the same to Mortgagee against the claims of all persons

whomsoever.

3. Insurance. (a) Mortgagor, at its sole cost and expedase, for the mutual
benefit of Mortgagor and Mortgagee, shall keep the Property insured and obiaii and maintain
during the entire term of this Mortgage policies of insurance against loss or damage-by fire and
lightning and against loss or damage by all other risks and hazards as required and i ~:cordance
with the terms and provisions of Section 7.1.1 of the Loan Agreement.

(by  [f the Property shall be damaged or destroyed, in whole ot in part,
by fire or other casualty (a "Casualty"), Mortgagor shall give prompt notice thercof to
Mortgagee. Following the occurrence of a Casualty, Mortgagor, regardless of whether
insurance proceeds are available, shall promptly proceed to restore, repair, replace or rebuild
the same to be of at least equal value and of substantially the same character as prior to such
damage or destruction, all to be effected in accordance with applicable law. All amounts to be
paid in connection with a Casualty under such policies shall be governed by the terms and

provisions of the Loan Agreement.
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4, Payment of Taxes, Etc. Mortgagor shall pay all taxes, assessments, water
rates and sewer rents, now or hereafter levied or assessed or imposed against the Property or
any part thereof (the "Taxes") and all ground rents, maintenance charges, other impositions, and
other charges, including, without limitation, vault charges and license fees for the use of vaults,
chutes and similar areas adjoining the Premises, now or hereafter levied or assessed or imposed
against the Property or any part thereof (the "Other Charges") as the same become due and

payable.

5, Condemnation. (a) Mortgagor shall promptly give Mortgagee written
notice of the actual or threatened commencement of any condemnation or eminent domain
proceediiig with respect to the Property (a "Condemnation") and shall deliver to Mortgagee
copies of anv-and all papers served in connection with such Condemnation. Following the
occutrence of'a Condemnation, Mortgagor, regardless of whether an Award (hereinafter defined)
is available, shaii promptly proceed to restore, repair, replace or rebuild the same to the extent
practicable to be atienst equal value and of substantially the same character as prior to such
Condemnation, all to be<ifected in accordance with applicable law.

()  Subiect to the provisions of Section 7.1 of the Loan Agreement,
Mortgagee is hereby irrevocabl apnointed as Mortgagor's attorney-in-fact, coupled with an
interest, with exclusive power to ccllert, receive and retain any award or payment in respect of
a Condemnation (an "Award") and to-ipiake any compromise or settlement in connection with
such Condemnation. Notwithstanding any Ceademnation by any public or quasi-public authority
(including, without limitation, any transfte made in lieu of or in anticipation of such a
Condemnation), Mortgagor shall continue to'rdy the Debt at the time and in the manner
provided for in the Note, in this Mortgage and the utticr Loan Documents and the Debt shall not
be reduced unless and until any Award shall havé been actually received and applied by
Mortgagee to expenses of collecting the Award and to-aischarpe of the Debt. Mortgagee shall
not be limited to the interest paid on the Award by the condemning authority but shall be entitled
1o receive out of the Award interest at the rate or rates proviged 'n the Note. All amounts to
be paid in connection with a Condemnation shali be governed by the férms and provisions of the

Loan Agreement.

6. Leases and Rents. (a) Morigagor does herchy sbsolutely and
unconditionally assign to Mortgagee, all of Mortgagor's right, title and interest'ir: ali current and
future Leases and Rents, it being intended by Mortgagor that this assignment  constitutes a
present, absolute assignment and not an assignment for additionai security only. Such
assignment to Mortgagee shall not be construed to bind Mortgagee to the performance of any
of the covenants, conditions or provisions contained in any such Lease or otherwise impose any
obligation upon Mortgagee. Mortgagor agrees to exccute and deliver to Mortgagee such
additional instruments, in form and substance satisfactory to Mortgagee, as may hereafter be
requested by Mortgagee to further evidence and confirm such assignment. Nevertheless, subject
to the terms of this paragraph, Mortgagee grants to Mortgagor a revocable license to operate and
manage the Property and to collect the Rents. Mortgagor shall hold the Rents, or a portion
thereof, sufficient to discharge all current sums due on the Debt, in trust for the benefit of
Mortgagee for use in the payment of such sums. Upon an Event of Default (as hereinafter
defined), without the need for notice or demand, the license granted to Mortgagor herein shall
automatically be revoked, and Mortgagee shall immediately be entitled 1o possession of all

6
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Rents, whether or not Mortgagee enters upon or takes control of the Property. Mortgagee is
hereby granted and assigned by Mortgagor the right, at its option, upon revocation of the license
granted herein, to enter upon the Property in person, by agent or by court-appointed receiver
to collect the Rents. Any Rents collected after the revocation of the license may be applied
toward payment of the Debt in such priority and proportions as Mortgagee in its sole discretion

shall deem proper.

(b)  Mortgagor shall not, without Mortgagee's prior written consent,
enter into, modify, amend or renew any Lease, except as provided in Section 5.1(u) of the Loan
Agreement. Upon request, Morigagor shall furnish Mortgagee with exccuted copies of all
Leases.” None of the Leases shall contain any option to purchase, any right of first refusal to
lease or purchase, any right to terminate the lease term (except in the event of the destruction
of all or subsiasiially all of the Property), any nondisturbance or similar recognition agreement
or any other sim‘ia provisions which adversely affect the Property or which might adversely
affect the rights of zny-iiolder of the Loan without the prior written consent of Mortgagee. Each
tenant shall conduct husiness only in that portion of the Property covered by its Lease.

(¢) “Morigzagor (i) shall observe and perform all the obligations imposed
upon the lessor under the Leases aned shall not do or permit to be done anything to impair the
value of the Leases as security for the Debt; (i) shall promptly send copies to Mortgagee of all
notices of default which Mortgagor st send or receive thereunder; (iii) shall enforce all the
terms, covenants and conditions contained irn-ihe Leases upon the part of the lessee thereunder
to be observed or performed, short of termination thereof; (iv) shall not coliect any of the Rents
mote than one (1) month in advance; (v) shall 7orexceute any other assignment of the lessor’s
interest in the Leases or the Rents (except as contermipiated by the Loan Documents); (vi) shall
deliver 10 Mortgagee, upon request, {enant estoppel certificates from cach tenant at the Property
in form and substance reasonably satisfactory to Mortgagee ~provided that Mortgagor shall not
be required to deliver such certificates more frequently than two2) times in any calendar year;
and (vii) shall execute and deliver at the request of Mortgagec all such further assurances,
confirmations and assignments in connection with the Property as Mcrigagee shall from time to
time reasonably require. Except as expressly permitted under the Loan @greement, Mortgagor
(A) except as permitted under Section 5.1 of the Loan Agreement, shatl pot, alter, modify or
change the terms of the Leases in any material respect without the prior-writfen consent of
Mortgagee; (B) shall not convey or transfer or suffer or permit a conveyance oi tiansfer of the
Property or of any interest therein so as to effect a merger of the estates and rights of, ora
termination or diminution of the obligations of, tenants under the Leascs; (C) shall not consent
to any assignment of or subletting under the Leases not in accordance with their terms, without
the prior written consent of Mortgagee; and (D) shall not cancel or terminate the Leases or
accept a surrender thereof, except if a tenant is in default thereunder; provided, however, that
any Lease may be cancelled if at the time of the cancellation thereof a new Lease is entered into
on substantially the same terms or more favorable terms as the cancelled Lease.

(d)  All security deposits of tenants, whether held in cash or any other
form. shall not be commingled with any other funds of Mortgagor and, if cash, shall be
deposited by Mortgagor at such commercial or savings bank or banks as may be reasonably
satisfactory to Mortgagee. Any bond or other instrument which Mortgagor is permitted to hold
in lieu of cash security deposits under any applicable legal requirements shall be maintained in
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full force and effect in the full amount of such deposits unless replaced by cash deposits as
hereinabove described, shall be issued by an institution reasonably satisfactory to Mortgagee,
shall, if permitted pursuant to any legal requirements, name Mortgagee as payee or mortgagee
thereunder (or, at Mortgagee’s option, be fully assignable to Mortgagee) and shall, in all
respects, comply with any applicable legal requirements and otherwise be reasonably satisfactory
to Mortgagee. Mortgagor shall, upon request, provide Mortgagee with evidence reasonably
satisfactory to Mortgagee of Mortgagor's compliance with the foregoing. Following the
occurrence and during the continuance of any Event of Default, Mortgagor shall, upon
Mortgagee’s request, if permitted by any applicable legal requirements, turn over to Mortgagee
the security deposits (and any interest theretofore earned thereon) with respect to all or any
portion «f the Property, to be held by Mortgagee subject to the terms of the Leases.

7. Maintenance of Property. Mortgagor shall cause the Property to be
maintained 2s = high quality hotel and in a good and safe condition and repair. The
Improvements and ihe Equipment shall not be removed, demolished or materially altered (except
for normal replacemen: of the Equipment) without the consent of Mortgagee. Mortgagor shall
promptly comply with all Yaws, orders and ordinances affecting the Property, or the use thereof,
Mortgagor shall promptly cepair, replace or rebuild any part of the Property that is destroyed
by any casualty, or becomes damaged, worn or ditapidated or that is affected by any proceeding
of the character referred to in Paragiaph S hereof and shall complete and pay for any structure
at any time in the process of cons(rw<tion or repair on the Premises. Mortgagor shall not
initiate, join in, acquiesce in, or consent to any change in any private restrictive covenant,
zoning law or other public or private restuiction, limiting or defining the uses which may be
made of the Property or any part thereof. It urdzr applicable zoning provisions the use of all
or any portion of the Property is or shall become a.nicaconforming use, Mortgagor will not cause
or permit such nonconforming use to be discontinues v abandoned without the express written
consent of Mortgagee. Mortgagor shall not (i) chang<-ihe use of the Property, (ii) permit or
suffer to occur any waste on or to the Property of to any portion thereof or (iii) take any steps
whatsoever to convert the Property, or any portion thereof, <r<a condominium or cooperative
form of management. Mortgagor will not install or permit to beipsalled on the Premises any
underground storage tank.

8. ‘Transfer _or__Encumbrance of the Property. (a) Mortgagor

acknowledges that Mortgagee has examined and relied on the creditworthiness and experience
of Mortgagor in owning and operating properties such as the Property in agrecing to make the
Loan, and that Mortgagee will continue to rely on Morigagor’s ownership of the ['roperty as a
means of maintaining the value of the Property as security for repayment of the Deb.
Mortgagor acknowledges that Mortgagee has a valid interest in maintaining the value of the
Property so as to ensure that, should Mortgagor default in the repayment of the Debt, Mortgagee
can recover the Debt by a sale of the Property. Except as permitted under the terms and
provisions of Section 6.1(j) of the Loan Agreement, Mortgagor shall not, without the prior
written consent of Mortgagee, sell, convey, alienate, mortgage, encumber, pledge or otherwise
transfer the Property or any part thereof, or permit the Property or any part thereof to be sold,
conveyed, alienated, mortgaged, encumbered, pledged or otherwise transferred,

(b) A sale, conveyance, alicnation, mortgage, encumbrance, pledge or
transfer within the meaning of this Paragraph 8 shall be deemed to include (i) an instaliment
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sales agreement wherein Mortgagor agrees to sell the Property or any part thereof for a price
to be paid in installments; (ii) an agreement by Mortgagor leasing all or a substantial part of the
Property for other than actual occupancy by a space tenant thereunder or a sale, assignment or
other transfer of, or the grant of a security interest in, Mortgagor’s right, title and interest in
and to any Leases or any Rents; (iii) if Mortgagor or any member of Mortgagor is a corporation,
the voluntary or involuntary sale, conveyance or transfer of such corporation’s stock (or the
stock of any corporation directly or indirectly controlling such corporation by operation of law
or otherwise) or the creation or issuance of new stock in one or a series of transactions by which
an aggregate of more than 10% of such corporation’s stock shall be vested in a party or parties
who are not now stockholders or any change in the control of such corporation; and (iv) if
Mortgagsror any member of Mortgagor is a limited or general partnership, joint venture or
limited liabiiity company, the change, removal, resignation or addition of a general pariner,
managing partrer, limited partner, joint venturer or member or the transfer of the partnership
interest of any gereral partner, managing partner, limited partner or the transfer of the interest

of any joint venturer ¢ member.

(¢) / Mortgagee shall not be required to demonstrate any actuai
impairment of its security orany increased risk of default hereunder in order to deciare the Debt
immediately due and payable upon Mortgagor's sale, conveyance, alienation, mortgage,
encumbrance, pledge or transfer ¢f rae Property without Mortgagee’s consent.  This provision
shall apply to every sale, conveyance, zii¢nation, mortgage, encumbrance, pledge or transfer of
the Property regardless of whether voluniary.or not, or whether or not Mortgagee has consented
to any previous sale, conveyance, alienation. mortgage, encumbrance, pledge or transfer of the

Property.

(d)  Mortgagee’s consent to uri¢ sale, conveyance, alienation, mortgage,
encumbrance, pledge or transfer of the Property siail not be deemed to be a waiver of
Mortgagee’s right to require such consert to any futurc_ocrarrence of same. Any sale,
conveyance, alienation, mortgage, encumbrance, pledge or wranifer of the Property made in
contravention of this paragraph shall be null and void and of no force and effect.

(e}  Mortgagor agrees to bear and shall pay or reiriburse Mortgagee on
demand for all reasonable expenses (including, without limitation, reasonabis-attorneys’ fees and
disbursements, title search costs and title insurance endorsement premiunis; incurred by
Mortgagee in connection with the review, approval and documentation of amy-such sale,
conveyance, alienation, mortgage, encumbrance, pledge or transfer.

9. Changes in Laws Regarding Taxation. If any law is enacted or adopted
or amended after the date of this Mortgage which deducts the Debt from the value of the

Property for the purpose of taxation or which imposes a tax, either directly or indirectly, on the
Debt or Mortgagee's interest in the Property, Mortgagor will pay such tax, with interest and
penalties thereon, if any. In the event Mortgagee is advised by counsel chosen by it that the
payment of such tax or interest and penalties by Mortgagor would be unlawful or taxable to
Mortgagee or unenforceable or provide the basis for a defense of usury, then in any such event,
Mortgagee shall have the option, by written notice of not less than ninety (90) days, to declare
the Debt immediately due and payable.
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10.  No Credits on Account of the Debt. Mortgagor will not claim or demand

or be entitled to any credit or credits on account of the Debt for any part of the Taxes or Other
Charges assessed against the Property, or any part thereol, and no deduction shall otherwise be
made or claimed from the assessed value of the Property, or any part thereof, for real estate fax
purposes by reason of this Mortgage or the Debt. In the event such claim, credit or deduction
shall be required by law, Mortgagee shall have the option, by written notice of not less than
ninety (90) days, to declare the Debt immediately due and payable.

11,  Documentary Stamps. If at any time the United States of America, any
State thereof or any subdivision of any such State shali require revenue or other stamps to be
affixed tothe Note or this Mortgage, or impose any other tax or charge on the same, Mortgagor
will pay foriie same, with interest and penalties thereon, if any.

12. < Controlling Agreement. It is expressly stipulated and agreed (o be the
intent of Mortgagor 2ad-Mortgagee at all times to comply with applicable state law or applicable
United States federal layzfto the extent that it permits Mortgagee to contract for, charge, take,
reserve, or receive a greate: amount of interest than under state law) and that this Paragraph 12
shall control every other covenant and agreement in this Mortgage and the other Loan
Documents. [f the applicable law (siate or federal) is ever judicially interpreted so as to render
usurious any amount called for under the Note or under any of the other Loan Documents, or
contracted for, charged, taken, reserved; or received with respect to the Debt, or if Mortgagee'’s
exercise of the option to accelerate the maturity-of the Note, or if any prepayment by Mortgagor
results in Mortgagor having paid any interesi.in excess of that permitied by applicable law, then
it is Mortgagor’s and Morigagee's express intent faat all excess amounts theretofore collected
by Mortgagee shatl be credited on the principal biiziwe of the Note and all other Debt (or, if
the Note and ail other Debt have been or would thereby v« paid in full, refunded to Mortgagor),
and the provisions of the Note, this Mortgage and the-ther-Loan Documents immediately be
deemed reformed and the amounts thereafter collectible harevnder and thereunder reduced,
without the necessity of the execution of any new documenis, so as to comply with the
applicable law, but so as to permit the recovery of the fullest amonnt otherwise called for
hereunder or thereunder. All sums paid or agreed to be paid to Mortgagee for the use,
forbearance, or detention of the Debt shall, to the extent permitted oy applicable law, be
amortized, prorated, alfocated, and spread throughout the full stated term-cihe Debt until
payment in full so that the rate or amount of interest on account of the Debt does not exceed the
maximum lawful rate from time to time in effect and applicable to the Debt for so Jong as the
Debt is outstanding. Notwithstanding anything to the contrary contained herein or inany of the
other Loan Documents, it is not the intention of Mortgagee to accelerate the maturity of any
interest that has not accrued at the time of such acceleration or to collect unearned interest at the

time of such acceleration,

13,  Performance of Other Agreements. Mortgagor shall observe and

perform each and every term to be observed or performed by Mortgagor pursuant to the terms
of any agreement or recorded instrument affecting or pertaining to the Property.

14,  Further Acts, Etc. Mortgagor will, at the cost of Mortgagor, and without
expense to Mortgagee, except as specified in the Loan Agreement, do, execute, acknowledge
and deliver all and every such further acts, deeds, conveyances, assignments, notices of
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assignment, Uniform Commercial Code financing statements or continuation statements, transfers
and assurances as Mortgagee shall, from time to time, reasonably require, for the better
assuring, conveying, assigning, transferring, and confirming unto Mortgagee the property and
rights hereby given, granted, bargained, sold, alicnated, enfeoffed, conveyed, confirmed,
pledged, assigned and hypothecated or intended now or hereafter so to be, or which Morigagor
ray be or may hereafter become bound to convey or assign to Mortgagee, or for carrying out
the intention or facilitating the performance of the terms of this Mortgage or for filing,
registering or recording this Mortgage, or for facilitating the sale and transfer of the Loan and
the Loan Documents in connection with a "Securitization" as described in Section 9.1 of the
Loan Agreement. Mortgagor, on demand, will execute and deliver and hereby authorizes
Mortgagze to execute in the name of Mortgagor or without the signature of Morigagor to the
extent Mor'gagee may lawfully do so, one or more financing statements, chattel mortgages or
other instruments, to evidence more effectively the security interest of Mortgagee in the
Property. Ugon foreclosure, the appointment of a receiver or any other relevant action,
Mortgagor will, a: (r& cost of Mortgagor and without expense to Mortgagee, cooperate fully and
completely to effect che assignment or transfer of any license, permit, agreement or any other
right necessary or useful tz-the operation of the Property. Mortgagor grants to Mortgagee an
irrevocable power of attoiocy coupled with an interest for the purpose of exercising and
perfecting any and all rights (and remedies available to Morigagee at law and in equity,
including, without limitation, suck tights and remedies available to Mortgagee pursuant to this
paragraph.

15.  Recording of Mortgage, Etc. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereafter, (rom time to time, will cause this Mortgage, and
any security instrument creating a lien or security. irdarest or evidencing the lien hereof upon the
Property and each instrument of further assurance to.5x filed, registered or recorded in such
manner and in such places upon the direction of Mortgzgee as may be required by any present
or future law in order to publish notice of and fully to protict tae lien or security interest hereof
upon, and the interest of Mortgagee in, the Property, Mortgagewill pay all filing, registration
or recording fees, and all expenses incident to the preparation, exccution and acknowledgment
of this Mortgage, any mortgage suppiemental hereto, any security instrument with respect to the
Property and any instrument of further assurance, and all federal, state; connty and municipal,
taxes. duties, imposts, assessments and charges arising out of or in connection with the execution
and delivery of this Mortgage, any mortgage supplemental hereto, any security <astrument with
respect to the Property or any instrument of further assurance, except where pratutited by law
so to do. Mortgagor shall hold harmless and indemnify Mortgagee, its successors and assigns,
against any liability incurred by reason of the imposition of any tax on the making and recording

of this Mortgage.

16. Reporting Requirements. Mortgagor agrees to give prompt notice to
Mortgagee of the insolvency or bankruptcy filing of Mortgagor.

17.  Events of Default, The Debt shall become immediately due and payable
at the option of Mortgagee upon the happening of any one or more of the following events of
default (each an "Event of Default"}):

I
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(a)  if Mortgagor shall be in default beyond any applicable notice, grace
and/or cure period under any other mortgage or security agreement covering any part of the
Property whether it be superior or junior in lien to this Mortgage;

(b) if the Property becomes subject to any mechanic's, materialman’s
or other lien and such lien is not bonded, discharged or otherwise secured by Mortgagor
providing security satisfactory to Mortgagee, in its sole discretion, within thirty (30} days after
Mortgagor first receives notice of any such lien except a lien for local real estate taxes and
assessments not then due and payable;

(¢c) if Mortgagor fails to cure properly any violations of laws or
ordinances-atfecting or which may be interpreted to affect the Property within 30-days after
Mortgagor first-receives notice of any such violations provided, however, if such violation is
reasonably suscepiible of cure, but not within such 30-day period, and so long as additional
penalties would not-be incurred by an extension of the 30-day cure period, then Mortgagor may
be permitted up to an s<ditional sixty (60) days to cure such default provided that Mortgagor

diligently and continuously pursues such cure;

(d  excent as permitted in this Mortgage, the actual or threatened
alteration, improvement, demoliticn-or removal of any of the Improvements without the prior

consent of Mortgagee,;

(ey  if Mortgagor siwlldefault under any term, covenant, or provision
of the Note, the Loan Agreement, or any of the-vther Loan Documents, and such default shall
continue beyond any applicable cure periods contaired in such documents;

(H  if Mortgagor fails to curea defzu!t under any other term, covenant
or provision of this Mortgage within thirty (30) days after Mortgagor first receives notice of any
such default; provided, however, if such default is reasonably suscptible of cure, but not within

such thirty (30) day period, then Mortgagor may be permitted up to za additional sixty {60) days
to cure such default provided that Mortgagor diligently and continuous'y, pursues such cure;

(g)  if without Mortgagee's prior consent, (i) the Msun«per (as defined
in the Loan Agreement) under the Management Agreement {or any successor management
agreement) resigns or is removed, or (ii) the ownership, management or control of ths Manager
is transferred to a person or entity other than an affiliate of the Mortgagor, or (iii) ihere is any
material change in the Management Agreement (or any successor management agreement),

(hy  if a default has occurred and continues beyond any applicable cure
period under the Management Agreement (or any successor management agreement) if such
default permits the Manager to terminate or cancel the Management Agreement (or any

successor management agreement),

(i) if Mortgagor ceases to do business as a high quality hotel on the
Property or terminates such business for any reason whatsoever (other than temporary cessation
in connection with any renovations to the Property).

12
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18.  Late Payment Charge. If any portion of the Debt is not paid on the date
on which it is due, Mortgagor shall pay to Mortgagee upon demand an amount equal to the
lesser of five percent (5%) of such unpaid sum or the maximum amount permitted by applicable
law in order to defray the expenses incurred by Mortgagee in handling and processing such
delinquent payment and to compensate Mortgagee for the loss of the use of such delinquent
payment. Any such amount shall be secured by this Mortgage and the other Loan Documents.

19.  Right To Cure Defauits, Upon the occurrence of any Event of Defaull
or if Mortgagor fails to make any payment or {0 do any act as provided herein or in another
Loan Document, Mortgagee may, but without any obligation to do so and without notice to or
demand st Mortgagor and without releasing Mortgagor from any obiigation hereunder, make
or do the srine in such manner and to such extent as Mortgagee may deem necessary to protect
the security heceof. Mortgagee is authorized to enter upon the Property for such purposes or
appear in, defénc _or bring any action or proceeding to protect its interest in the Property or to
foreclose this Merigape or collect the Debt, and the cost and expense thereof (inciuding
reasonable attorneys" fies and disbursements to the extent permitted by law), with interest
thereon at the Default Rate{or the period after notice from Mortgagee that such cost or expense
was incurred to the date or payment to Mortgagee, shall constitute a portion of the Debt, shall
be secured by this Mortgage aud the other Loan Documents and shall be due and payable to

Mortgagee upon demand.

20. Remedies. (a) Upon the occurrence of any Event of Default, Mortgagee
may take such action, without notice or deriand, as Mortgagee deems advisable to protect and
enforce Mortgagee's rights against Mortgager apd in and to the Property by Mortgagee,
including, without timitation, the following actions_<¢2ch of which may be pursued concurrently
or otherwise, at such time and in such order as Morigagze may determine, in its sole discretion,
without impairing or otherwise affecting the other right<-and remedies of Mortgagee:

(iy  declare the entire Debt to be immediately <ue and payable;

proceed to protect and enforce its rights hereunder pursuant to the Illinois
Mortgage Foreclosure Law, 735 ILCS 5/15-153., et seq. (the "Act")
and/or as otherwise permitted by applicable law, as if they were expressly
provided for herein; in the event that any provision in this Morgage shall
be inconsistent with any provision in the Act, the provisica of the Act
shall take precedence over the provisions of this Morigage, but shalt not
invalidate or render unenforceable any other provision of this Mortgage
that can be construed in a manner consistent with the Act; without limiting
the generality of the foregoing, all expenses incurred by Mortgagee to the
extent reimbursable under Sections 15-1510 and 135-1512 of the Act.
whether incurred before or after any decree or judgment of foreclosure,
and whether provided for in this Mortgage, shall be added to the
indebtedness secured by Mortgage or by the judgment of foreclosure;

execute a written notice of such Event of Default and of the election to
cause the Property to be sold to satisfy the Debt. Mortgagee shall give
and record such notice as the law then requires as a condition precedent

13
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(iv)

v

(vi)

to a trustee’s sale. When the minimum period of time required by law
after such notice has elapsed, Mortgagee, without notice to or demand
upon Mortgagor except as required by law, shall sell the Property at the
time and place of sale fixed by it in the notice of sale, at one or several
sales, either as & whole or in separate parcels and in such manner and
order, all as Mortgagee in its sole discretion may determine, at public
auction to the highest bidder for cash, in lawful money of the United
States, payable at time of sale. Neither Mortgagor nor any other person
or entity other than Mortgagee shall have the right to direct the order in
which the Property is sold. Subject to requirements and limits imposed
by law, Mortgagee may, from time to time postpone sale of all or any
portion of the Property by public announcement at such time and place of
sale, and from time to time may postpone the sale by public announcement
at the time and place fixed by the preceding postponement. The power of
snle under this Mortgage shall not be exhausted by any one or more sales
(or_attempts to sell) as to all or any portion of the Property remaining
unso'd;, but shall continue unimpaired until all of the Property has been
sold bvexercise of the power of sale in this Mortgage and all of the Debt
has been(paid and discharged in full. Mortgagee shall deliver to the
purchaser at(such sale a deed conveying the Property or portion thereof
so sold, but withoi( any covenant or warranty, express or implied. The
recitals in the deed of any matters or facts shall be conclusive proof of the
truthfulness thereof, \_Any person, including Mortgagor or Mortgagee,
may purchase at the sal¢:

institute an action. suit or< nroceeding in equity for the specific
performance of any covenant, condition or agreement contained herein,
or in any of the other Loan Documeats:

to the extent permitted by applicable law, récuver judgment on the Note
either before, during or after any proceedings for-the enforcement of this

Mortgage;

apply for the appointment of a receiver of the Property, wirout notice and
without regard for the adequacy of the security for the Deit and without
regard for the solvency of the Mortgagor or of any person, firta or other
entity liable for the payment of the Debt pursuant to Section 5/13-1702 of
the Act for all or part of the Property and the rents, issues and profits
thereof, with such power as the court making such appointment shall
confer, and Mortgagor hereby consents to such receiver and shall not
oppose such appointment; any such receiver may, to the extent permitted
under applicable law, without notice, enter upon and take possession of
the Property or any part thereof by force, summary proceedings,
gjectment or otherwise, and may remove Mortgagor or other persons and
any and all property therefrom, and may hold, operate and manage the
same and receive all earnings, income, rents, issues and proceeds accruing
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with respect thereto or any pant thereof, during the pendency of any
foreclosure;

(vii) enforce Mortgagee’s interest in the Leases and Rents and enter into or
upon the Property, either personally or by its agemis, nominees of
attorneys and dispossess Mortgagor and its agents and servants therefrom,
and thereupon Mortgagee may (A) use. operate, manage, control, insure,
maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business thereat; (B) complete any construction
on the Property in such manner and form as Mortgagee deems advisable;
(C) make alterations, additions, renewals, replacements and improvements
to or on the Property; (D) exercise all rights and powers of Mortgagor
with respect to the Property, whether in the name of Mortgagor or
otherwise, including, without limitation, the right to make, cancel, enforce
cr.modify Leases, obtain and evicl tenants, and demand, sue for, collect
arw receive all Rents; and (E) apply the receipts from the Property to the
payniert.of the Debt, after deducting therefrom alf expenses (including
reasonable sitorneys’ fees and disbursements) incurred in connection with
the aforesaid operations and all amounts necessary to pay the Taxes,
insurance and other charges in connection with the Property, as well as
just and reasoto'a compensation for the services of Mortgagee, its
counsel, agents and employees;

(viii) require Mortgagor to pay_nonthly in advance to Mortgagee, or any
receiver appointed o collectihe Rents, the fair and reasonable rental value
for the use and occupation of v portion of the Property occupied by
Morigagor and require Mortgagor to_ vasate and surrender possession 10
Mortgagee of the Property or to such receiver and, in default thereof,
evict Mortgagor by summary procecdings o. otherwise; or

(ix)  pursue such other rights and remedies as may be available at law or in
equity or under the Uniform Commercial Coue, including, without
limitation, the right to receive and/or establish a lock 07 for all Rents
and proceeds from the Intangibles and any other receivabies or rights to
payments of Mortgagor relating to the Property.

In the event of a sale, by foreclosure or otherwise, of less than all of the Property, this
Mortgage shall continue as a lien on the remaining portion of the Property.

(b)  The proceeds of any sale made under or by virtue of this paragraph,
together with any other sums which then may be held by Mortgagee under this Mortgage,
whether under the provisions of this paragraph or otherwise, shall be applied by Mortgagee to
the payment of the Debt in such priority and proportion as Mortgagee in its sole discretion shall
deem proper.

(©)  Mortgagee may adjourn from time to time any sale by it to be made
under or by virtue of this Mortgage by announcement at the time and place appointed for such
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sale or for such adjourned sale or sales; and, except as otherwise provided by any applicable
provision of law, Mortgagee, without further notice or publication, may make such sale at the
time and place to which the same shall be so adjourned.

(d)  Upon the completion of any sale or sales pursuant hereto,
Mortgagee, or an officer of any court empowered (o do so, shall execute and deliver to the
accepted purchaser or purchasers a good and sufficient instrument, or good and sufficient
instruments, conveying, assigning and transferring all estate, right, title and interest in and to
the property and rights sold. In addition to the powers granted to Mortgagee, Mortgagee is
hereby irrevocably appointed the true and lawful attorney of Mortgagor, in its name and stead,
to make_ il necessary conveyances, assignments, transfers and deliveries of the Property and
rights 50 szid and for that purpose Mortgagee may execute all necessary instruments of
conveyance, assignment and transfer, and may substitute one or more persons with like power,
Mortgagor heiebv. ratifying and confirming all that its said attorney or such substitute or
substitutes shall lawfully do by virtue hereof. Any sale cr sales made under or by virtue of this
paragraph, whether (nzde under the power of sale herein granted or under or by virtue of
judicial proceedings or of s-iudgment or decree of foreclosure and sale, shall operate to divest
all the estate. right, title, hitecest, claim and demand whatsoever, whether at law or in equity,
of Mortgagor in and to the propartics and rights so sold, and shall be a perpewal bar both at law
and in equity against Mortgagor ard »gainst any and all persons claiming or who may claim the
same, or any part thereof from, throagh or under Mortgagor.

(© Upon any sale made under or by virtue of this paragraph, whether
made under a power of sale or under or by virtve of judicial proceedings or of a judgment or
decree of foreclosure and sale, Mortgagee may bid.for and acquire the Property or any parl
thereof and in licu of paying cash therefor may muke setilement for the purchase price by
crediting upon the Debt the net sales price after deducting-therefrom the expenses of the sale and
costs of the action and any other sums which Mortgagee is authorized to deduct under this

Mortgage.

() No recovery of any judgment by Motgagee and no levy of an
execution under any judgment upon the Property or upon any other prorerty of Mortgagor shall
affect in any manner or to any extent the lien of this Mortgage upon the Property or any part
thereof, or any liens, rights, powers or remedies of Mortgagee hereunder, butsvch liens, rights,
powers and remedies of Mortgagee shall continue unimpaired as before.

(g)  Mortgagee may terminate or rescind any proceeding or othet action
brought in connection with its exercise of the remedies provided in this Paragraph 20 at any time
before the conclusion thereof, as determined in Mortgagee's sole discretion and without

prejudice to Mortgagee.

(hy  Mortgagee may resort to any remedies and the security given by
the Note, this Mortgage or in any of the other Loan Documents in whole or in part, and in such
portions and in such order as determined by Mortgagee's sole discretion. No such action shail
in any way be considered a waiver of any rights, benefits or remedies evidenced or provided by
the Note, this Mortgage or in any of the other Loan Documents. The failure of Mortgagee to
exercise any right, remedy or option provided in the Note, this Mortgage or any of the other

16
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Loan Documents shall not be deemed a waiver of such right, remedy or option or of any
covenant or obligation secured by the Note, this Mortgage or any of the other Loan Documents.
No acceptance by Mortgagee of any payment after the occurrence of any Event of Default and
no payment by Mortgagee of any obligation for which Mortgagor is liable hereunder shall be
deemed to waive or cure any Event of Default with respect to Mortgagor, or Mortgagor's
liability to pay such obligation. No sale of all or any portion of the Property, no forbearance
on the part of Mortgagee, and no extension of time for the payment of the whole or any portion
of the Debt or any other indulgence given by Mortgagee to Mortgagor, shall operate to release
or in any manner atfect the interest of Mortgagee in the remaining Property or the liability of
Mortgagor to pay the Debt. No waiver by Mortgagee shall be effective unless it is in writing
and theiroaly to the extent specifically stated. All costs and expenses of Mortgagee in
exercising «ts-wights and remedies under this Paragraph 20 (including reasonable attorneys’ fees
and disburserieis to the extent permitted by law), shall be paid by Mortgagor immediately upon
notice from Morz2gee, with interest at the Default Rate for the period after notice from
Mortgagee and suci zosts and expenses shall constitute a portion of the Debt and shall be
secured by this Mortgaze.

(i)  "The—interests and rights of Mortgagee under the Note, this
Mortgage or any of the other To2n Documents shall not be impaired by any indulgence,
including (i) any renewal, extension ni-modification which Mortgagee may grant with respect
to any of the Debt, (ii) any surrender, zompromise, release, renewal, extension, exchange or
substitution which Mortgagee may grant witli tespect to the Property or any portion thereof; or
(i) any release or indulgence granted to any maksr, endorser, guarantor or surety of any of the
Debt.

21.  Mortgage Foreclosure Law. (&) (r the event that any provision in this
Mortgage shall be inconsistent with any applicable provisiop-of the law of the state in which the
Land is located governing foreclosure, (herein collectively callad the "Laws"), the provisions
of the Laws shall take precedence over the provisions of this Moigage, but shall not invalidate
or render unenforceable any other provision of this Mortgage that czii-be construed in a manner
consistent with the Laws.

(b)  If any provision of this Mortgage shall grani-«w"Mortgagee any
rights or remedies upon default of Mortgagor which are more limited than the rigite that would
otherwise be vested in Mortgagee under the Laws in the absence of said provisiow, viortgagee
shall be vested with the rights granted in the Laws to the full extent permitted by law.

(c)  Without limiting the generality of the foregoing, all expenses
incurred by Mortgagee to the extent reimbursable under the Laws, whether incurred before or
after any decree or judgment of foreciosure, and whether or not provided for elsewhere in this
Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment of
foreclosure.

22, Right of Entry. Inaddition to any other rights or remedies granted under
this Mortgage, Mortgagee and its agents shall have the right to enter and inspect the Property
at any reasonable time after reasonable advance notice, except during the continuance of an
Event of Default when no notice shall be required, during the term of this Mortgage. The cost
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of such inspections or audits shall be borne by Mortgagor should Mortgagee determine that an
Event of Default exists, including the cost of all follow up or additional investigations or
inquiries deemed reasonably necessary by Mortgagee. The cost of such inspections, if not paid
for by Mortgagor following demand, may be added to the principal balance of the sums due
under the Note and this Mortgage and shall bear interest thereafter until paid at the Default Rate.

23.  Security Agreement. This Mortgage is both a real property mortgage and
a "security agreement” within the meaning of the Uniform Commercial Code. The Property
includes both real and personal property and all other rights and interests, whether tangible or
intangible in nature, of Mortgagor in the Property. Mortgagor by executing and delivering this
Mortgagz hzs granted and hereby grants to Mortgagee, as security for the Debt, a security
interest in the-Property to the full extent that the Property may be subject to the Uniform
Commercial Code, (said portion of the Property so subject to the Uniform Commercial Code
being called in tiits varagraph the "Collateral”). Mortgagor hereby agrees with Mortgagee to
execute and deliver to"Mortgagee, in form and substance satisfactory to Mortgagee, such
financing statements and such further assurances as Martgagee may from time to time,
reasonably consider necestary fo create, perfect, and preserve Mortgagee’s security interest
herein granted. This Mortgage shall also constitute a "fixture tiling" for the purposes of the
Uniform Commercial Code. As.such, this Mortgage covers all items of the Collateral that are
or are to become fixtures. Information concerning the security interest herein granted may be
obtained from the parties at the addresses of the parties set forth in the first paragraph of this
Mortgage. If an Event of Default shall occrr; Mortgagee, in addition to any other rights and
remedies which it may have, shall have and 1nay exercise immediately and without demand, any
and all rights and remedies granted to a secursd party upon default under the Uniform
Commercial Code, including, without limiting the gedorality of the foregoing, the right to take
possession of the Collateral or any part thereof, and to/@ke such other measures as Mortgagee
may deem necessary for the care, protection and prescivation-of the Collateral.  Upon request
or demand of Mortgagee, Mortgagor shall ar its expense acsemble the Collateral and make it
available to Mortgagee at a convenient place acceptable to Mortgazee, Mortgagor shall pay to
Mortgagee on demand any and all expenses, including attorneys’ fees and disbursements,
incurred or paid by Mortgagee in protecting the interest in the Collaterai and in enforcing the
rights hereunder with respect to the Collateral. Any notice of sale, dispositici or other intended
action by Mortgagee with respect to the Collateral sent to Mortgagor in accordance with the
provisions hereof at least ten (10) days prior to such action, shall constitut¢ commercially
reasonable notice to Mortgagor. The proceeds of any disposition of the Collatera!. or any part
thereof, may be applied by Mortgagee to the payment of the Debl in such priority and
proportions as Mortgagee in its sole discretion shall deem proper. [n the cvent of any change
in name, identity or structure of Mortgagor, Mortgagor shall notify Mortgagee thereof and
promptly after request shall execute, file and record such Uniform Commercial Code forms as
are necessary to maintain the priority of Mortgagee’s lien upon and security interest in the
Collateral, and shall pay all expenses and fees in connection with the filing and recording
thereof. 1f Mortgagee shall require the filing or recording of additional Uniform Commercial
Code forms or continuation statements to perfect its interest in the Collateral, Mortgagor shall,
promptly after request, execute, file and record such Uniform Commercial Code forms or
continuation statements as Mortgagee shall deem necessary, and shall pay all expenses and fees
in connection with the filing and recording thereof, it being understood and agreed, however,
that no such additional documents shall increase Mortgagor’s obligations under the Note, this
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Mortgage and the other Loan Documents. Mortgagor hereby irrevocably appoints Mortgagee
as its attorney-in-fact, coupled with an interest, to file with the appropriate public office on its
behalf any financing or other statements signed only by Mortgagee, as secured party, in
connection with the Collateral covered by this Mortgage.

24.  Actions and Proceedings. It Mortgagor fails to act within a reasonable
time and upon not less than five (§) days’ prior written notice to Mortgagor, Mortgagee has the
right to appear in and defend any action or praceeding brought with respect to the Property and
to bring any action or proceeding, in the name and on behalf of Mortgagor, which Mortgagee,
in its sole discretion, decides should be brought to protect their interest in the Property.
Mortgagee shall, at its option, be subrogated to the lien of any mortgage ot other security
instrument discharged in whole or in part by the Debt, and any such subrogation rights shall
constitute additional security for the payment of the Debt.

25.- Waiver of Setoff and Counterclaim. All amounts due under this
Mortgage, the Note aad the other Loan Documents shall be payable without setoff, counterclaim
or any deduction whatsoever, Mortgagor herchy waives the right to assert a setoff, counterclaim
(other than a mandatory or ¢ompulsory counterclaim) or deduction in any action or proceeding
in which Mortgagee is a participant, or arising out of or in any way connected with this
Mortgage, the Note, any of the otlier Loan Documents, or the Debt.

26.  Recgvery of Sums Renuired to he Paid. Mortgagee shall have the right
from time to time to take action to recover any sum or sums which constitute a part of the Debt
as the same become due, without regard to whather or not the balance of the Debt shall be due,
and without prejudice to the right of Mortgagee ibcrzafter to bring an action of foreclosure, or
any other action, for a default or defaults by Mortgager existing at the time such earlier action
was commenced,

27.  Marshalling and Other Matters. (a) ‘aiortgagor hereby waives, to the
extent permitted by the laws of the State of Illinois, the benefit ©f alt appraisement, valuation,
stay, extension, reinstatement and redemption laws now or hereafter in-force and ail rights of
marshalling in the event of any sale hercunder of the Property or any pait thereof or any interest
therein, Further, Mortgagor hereby expressly waives any and ali rights of redemption from sale
under any order or decree of foreclosure of this Mortgage on behalf of Mortgager -and on behalf
of each and every person acquiring any interest in or title to the Property subsequen: to the date
of this Mortgage and on behalf of all persons to the extent permitted by applicable law.

(by  Mongagor acknowledges that this Mortgage secures the Debt. Mortgagor
agrees that the lien of this Mortgage shall be absolute and unconditional and shatl not in any
manner be affected or impaired by any acts or omissions whatsoever of Mortgagee and, without
limiting the generality of the foregoing. unless specifically released in writing, the lien hereot
shall not be impaired by any acceptance by Mortgagee of any other security for any portion of
the Debt, or by any failure, neglect or omission on the part of Mortgagee to realize upon or
protect any portion of the Debt or any collateral security therefor. The lien of this Mortgage
shall not in any manner be impaired or affected by any release (except as to the property
released), sale, pledge, surrender, compromise, settlement, renewal, extension, indulgence,
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alteration, changing, modification or disposition of any portion of the Debt or of any of the
collateral security therefor,

28.  Hazardous Substances. (a). Mortgagor hereby represents and warrants
to Mortgagee that, to Mortgagor's knowledge, afler due inquiry and investigation (which has
consisted solely of Mortgagor’s review of the environmental reports, including a phase I
environmental report furnished by Mortgagor to Mortgagee in accordance with the Loan): (a)
the Property is not in violation of any local, state, federal or other governmental authority,
statute, ordinance, code, order, decree, law, rule or regulation pertaining to or imposing liability
or standards of conduct concerning environmental regulation, contamination or clean-up
includirg, without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act.as amended ("CERCLA"), the Resource Conservation and Recovery Act, as
amended ("RZRA"), the Emergency Planning and Community Right-to-Know Act of 1986, as
amended, the Hazardous Substances Transportation Act, as amended, the Solid Waste Disposal
Act, as amended, the Ciean Water Act, as amended, the Clean Air Act, as amended, the Toxic
Substance Contro] Act.’zs:amended, the Safe Drinking Water Act, as amended, the Occupational
Safety and Health Act, as sminded, any state super-lien and environmental clean-up statutes and
all regulations, orders and guidelines adopted in respect of the foregoing laws whether presently
in force or coming into being ang/or effectiveness hereafter (collectively, "Environmental
Laws"): (b) the Property is not zubiect to any private or governmental tien or judicial or
administrative notice or action or inguir<_ investigation or claim relating to hazardous and/or
toxic, dangerous and/or regulated, substancss; wastes, materials, raw materials which include
hazardous constituents, pollutants or contamipants including, without limitation, petroleum,
tremolite, anthlophylie, actinolite or polychloriitated biphenyls and any other substances or
materials which are included under or regulated by &:ivironmental Laws or which are considered
by scientific opinion to be otherwise dangerous in terms of the health, safety and welfare of
humans (collectively, "Hazardous Substances"); (c) no Hazzidous Substances are or have been
(including the period prior to Mortgagor’s acquisition of the Property), discharged, generated,
treated, disposed of or stored on, incorporated in, or removed o izansported from the Property
other than in compliance with all Environmental Laws; (¢) no Hazarcus Substances are present
in, on or under any nearby real property which could migrate to criotherwise affect the
Property; and (e) no underground storage tanks exist on any of the Progeity.  So long as
Mortgagor owns or is in possession of the Property, Mortgagor (i) shali-kiep or cause the
Property to be kept free from Hazardous Substances and in compliance with all’Favironmental
Laws, (ii) shall promptly notify Mortgagee if Mortgagor shall become aware of any *ozardous
Substances on or near the Property and/or if Mortgagor shall become aware that the Property
is in violation of any Environmental Laws and/or it Mortgagor shall become aware of any
environmental condition on or near the Property which shall pose a threat to the health, safety
or welfare of humans, and (iii) shall remove such Hazardous Substances and/or cure such
violations and/or remove such threats, as applicable, as required by law (or as shall be required
by Mortgagee in the cas¢ of removal which is not required by law, but in response to the
reasonable opinion of a licensed hydrogeologist, licensed environmental engineer or other
qualified consultant engaged by Mortgagee ("Mortgagee’s Consultant")), promptly after
Mortgagor becomes aware of same, at Mortgagor's sole expense. Nothing herein shall prevent
Mortgagor from recovering such expenses from any other party that may be liable for such
removal or cure. The obligations and liabilities of Mortgagor under this Paragraph 28 shall
survive any termination, satisfaction, or assignment of this Mortgage and the exercise by
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Mortgagee of any of its rights or remedies hereunder, including, without limilation, the
acquisition of the Property by foreclosure or a conveyance in lieu of foreclosure, except that
such obligations and liabilities shall not survive repayment of the Loan if the Loan is repaid in
full, including all associated prepayment premiums and Return of Payment Amounts, if any,
without Mortgagee or an affiliate of Mortgagee taking possession or title to the Property.

(b). Mortgagor represents and warrants that the Property (i) does not contain
a facility subject to reporting under Section 312 of the Federal Emergency Planning and
Community Right-To-Know Act of 1986 (42 U.S.C. § 11022) and (ii) does not have
underground storage tanks which require notification under Section 9002 of the Solid Waste
Disposal‘Act (42 U.S.C. 6991). Mortgagor acknowledges that this representation is made for
the purpose of inducing Mortgagee to enter into the Loan Agreement without delivery by
Mortgagor of 2 disclosure document required by the Illinois Responsible Property Transfer Act
of 1988 (765 iLCS-90/1 et seq.)

29, ‘Ashestos.  Mortgagor represents and warrants that, o the best of
Mortgagor's knowledge, afier due inquiry and investigation, no asbestos or any substance or
material containing asbestos £ Ashestos"} is located on the Property except as may have been
disclosed in an environmental r¢por. delivered to Mortgagee prior to the date of this Mortgage.
Mortgagor shall not install in the Broverty, nor permit to be instalied in the Property, Asbestos
and shall remove or encapsulate any Askestos promptly upon discovery to the satisfaction of
Mortgagee, at Mortgagor’s sole expense. Martgagor shall in all instances comply with, and
ensure compliance by all occupants of the Froperty with, all applicable federal, state and local
laws, ordinances, rules and regulations with respe.t-to Asbestos, and shall keep the Property free
and clear of any liens imposed pursuant to such aws, ordinances. rules or regulations. In the
event that Mortgagor receives any nolice or advice freirany governmental agency or any source
whatsoever with respect to Asbestos on, affecting or ine@iled on the Property, Mortgagor shall
immediately notify Mortgagee. The obligations and liabilities of Mortgagor under this Paragraph
28 shall survive any termination, satisfaction, or assignment ¢iiiis Mortgage and the exercise
by Mortgagee of any of its rights or remedies hereunder, incivding but not limited to, the
acquisition of the Property by foreclosure or a conveyance in lieu 5f rorcclosure, except that
such obligations and liabilities shall not survive repayment of the Loati.f the Loan is repaid in
full, including all associated prepayment premiums and Return of Payment Amounts, if any,
without Mortgagee or an affiliate of Mortgagee taking possession or title to the Property.

30. Environmental Monitoring, Mortgagor shall give prompt wr.ttcn notices
tc Mortgagee of: (a) any proceeding or inquiry by any party with respect to the presence of any
Hazardous Substance or Asbestos on, under, from or about the Property, (b) any claims made
or threatened by any third party against Mortgagor or the Property relating to any loss or injury
resulting from any Hazardous Substance or Asbestos, and (¢} Mortgagor's discovery of any
occurrence or condition on any real property adjoining or in the vicinity of the Property that
could cause the Property to be subject to any investigation or cleanup pursuant to any
Environmental Law. Mortgagor shall permit Mortgagee to join and participate in, as a party
if it so elects, any legal proceedings or actions initiated with respect to the Property in
connection with any Environmental Law or Hazardous Substance, and Mortgagor shall pay all
attorneys’ fees and disbursements incurred by Mortgagee in connection therewith. Upon
Mortgagee’s request, at any time and from time to time while this Mortgage is in effect and so
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long as Mortgagee has determined (in the exercise of its good faith judgment) that reasonable
cause exists for the performance of an environmental inspection or audit of the Property,
Mortgagor shall provide at Mortgagor’s sole expense, (i) an inspection or audit of the Property
prepared by a licensed hydrogeologist or licensed environmental engineer approved by
Mortgagee indicating the presence or absence of Hazardous Substances and/or the violation or
threatened violation of any Environmental Laws on, in or near the Property, and (ii) an
inspection or audit of the Property prepared by a duly qualified engineering or consulting firm
approved by Mortgagee, indicating the presence or absence of Asbestos on the Property. If
Mortgagor fails to provide such inspection or audit within thirty (30} days after Mortgagee has
approved or been deemed to have approved Borrower's consultant or engineer, Mortgagee may
order sarie, and Mortgagor hereby grants to Mortgagee and its employees and agents access (o
the Property and a license to undertake such inspection or audit. If Mortgagor fails to pay the
cost of such-ipzpections or audits within ten (10) days after receiving copies of invoices
evidencing the sare then such costs shall be added to the Debt and shall bear interest thereafter
until paid at the Dzraxlt Rate. In the event that any environmemntal site assessment report
prepared in connectior.with such inspection or audit recommends that an operations and
maintenance plan be implempnred for Asbestos or any Hazardous Substance, Mortgagor shall
cause such operations and maintenance plan to be prepared and implemented at Mortgagor's
expense upon request of Mortgagee. In the event that any investigation, tesling, assessment,
audit, site monitoring, containmen( cleanup, removal, restoration or other work of any kind is
reasonably necessary or desirable undcrany applicable Environmental Law or otherwise required
under this Mortgage in connection with iny Hazardous Substance or Asbestos (the "Remedial
Work"), Mortgagor shall commence and thereafter diligently prosecute to completion all such
Remedial Work within thirty (30) days after ‘written demand by Mortgagee for performance
thereof; provided that in the event the Remedial Wo:k is susceptible of completion but cannot
reasonably be completed within such 30-day period, 4ru Mortgagor shall have commenced the
Remedial Work within such 30-day period and thereaftei dilipently prosecutes to completion the
Remedial Work, such 30-day period shall be extended fol an additional period of time as is
reasonably necessary for Mortgagor in the exercise of due diligerce to complete the Remedial
Work, such additional period not to exceed sixty (60) days; and provided further that in no event
shall the cure period designated by this paragraph be longer than any period required by
applicable law. All Remediai Work shall be performed by contractors-veasanably approved in
advance by Mortgagee, and under the supervision of a consulling engipcer approved by
Mortgagee (any approval of an engineer or a consultant required by Lender (o pe retained by
Borrower pursuant to this paragraph shall not be unreasonably withheld or delayed. provided,
however, Mortgagee's approval shall be deemed given if Mortgagee fails to advise Mortgagor
whether or not Mortgagee approves such contracior or consulting engineer on or before ten (10)
business days following Mortgagee’s receipt of a second written notice requesting such approval,
which notice must provide in all capital letters that Mortgagee's failure to respond within said
ten (10) business day period shall result in Mortgagee being deemed to have approved any such
contractor or consulting engineer). All costs and expenses of such Remedial Work shall be paid
by Mortgagor including, without limitation, Mortgagee’s reasonable attorneys' fees and
disbursements incurred in connection with monitoring or review of such Remedial Work. In the
event Mortgagor shall fail to timely commence, or cause to be commenced, or fail to diligently
prosecute to completion, such Remedial Work, Mortgagee may, after five (5) business days’
notice to Borrower but shall not be required to, cause such Remedial Work to be performed, and
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all costs and expenses thereof, or incurred in connection therewith, may be added to the Debt
and shall bear interest thereafter until paid at the Default Rate.

31.  Handicapped Access. (a) Mortgagor agrees that the Property shall at all
times comply to the extent applicable with the requirements of the Americans with Disabilities
Act of 1990, the Fair Housing Amendments Act of 1988 (if applicable), all state and locai laws
and ordinances related to handicapped access and all rules, regulations, and orders issued
pursuant thereto including, without limitation, the Americans with Disabilities Act Accessibility

Guidelines for Buildings and Facilities (collectively "Access Laws").

(b)  Notwithstanding any provisions set forth herein or in any other
document reparding Mortgagee's approval of alterations of the Property, Mortgagor shall not
alter the Propediv in any manner which would increase Mortgagor's responsibilities for
compliance with tie applicable Access Laws without the prior written approval of Mortgagee.
The foregoing shall‘arply to tenant improvements constructed by Mortgagor or by any of its
tenants. Mortgagee ma;condition any such approval upon receipt of a certificate of Access Law
compliance from an architec!, cngineer, or other person reasonably acceplable to Mortgagee.

(c)  Muortgagor agrees to give prompt notice to Mortgagee of the receipt
by Mortgagor of any complaint:-rclated to violation of any Access Laws and of the
commencement of any proceedings or-ipZestigations which relate to compliance with applicable

Access Laws,

32. Indemnification. Inaddiiontoany other indemnifications provided herein
or in the other Loan Documents, Mortgagor shall protct, defend, indemnify and hold harmless
Mortgagee from and against all liabilities, obligations, claims, demands, damages, penalties,
causes of action, losses, fines, costs and expenses (iicluding, without limitation, reasonable
attorneys’ fees and disbursements), imposed upon or incurred by~ or asserted against Mortgagee
hy reason of (a) ownership of this Mortgage, the Property or gny interest therein or receipt of
any Rents; (b) any accident, injury to or death of persons or loss-of or damage to property
occurring in, on or about the Property or any part thereof or on the adicining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (c) any use, aioiuse or condition
in, on or about the Property or any part thereof or on adjoining sidewaiks.curbs, adjacent
property or adjacent parking areas, streets or ways; (d) any failure on the part-of Mortgagor to
perform or comply with any of the terms of this Mortgage; (¢) performance oi*ary, labor or
services or the furnishing of any materials or other property in respect of the Property or any
part thereof;, (f) the presence, disposal, escape, seepage, leakage, spillage, discharge, emission,
release, or threatened release of any Hazardous Substance or Asbestos on, from, or affecting the
Property; (g) any personal injury (including wrongful death) or property damage (real or
personal) arising out of or related to such Hazardous Substance or Asbestos; (h) any lawsuit
brought or threatened, settlement reached, or government order relating to such Hazardous
Substance or Asbestos; (i) any violation of the Environmental Laws, which are based upon or
in any way related to such Hazardous Substance or Asbestos, including, without limitation, the
costs and expenses of any Remedial Work, reasonable attorney and consultant fees and
disbursements, investigation and laboratory fees, court costs, and litigation expenses; (j) any
failure of the Property to comply with any Access Laws; (k) any representation or warranty
made in the Note, this Mortgage or any of the other Loan Documents being false or misleading
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in any material respect as of the date such representation or warranty was made; (1) any claim
by brokers, finders or similar persons claiming to be entitled to a commission in connection with
any Lease or other transaction involving the Property or any part thereof under any legal
requirement or any liability asserted against Mortgagee with respect thereto; and (m) the claims
of any lessee of any or any portion of the Property or any person acting through or under any
lessee or otherwise arising under or as a consequencc of any Lease; provided, however, that
nothing herein shall be construed to indemnify Mortgagee against the gross negligence or willful
misconduct of Mortgagee or its affiliates, employees or agents. Any amounts payable to
Mortgagee by reason of the application of this paragraph shall be secured by this Mortgage and
shall become immediately due and payable and shall bear interest at the Default Rate from the
date losso! damage is sustained by Mortgagee until paid. The obligations and liabilities of
Mortgagor under this Paragraph 31 shall survive the termination, satisfaction, or assignment of
this Mortgagc and the exercise by Mortgagee of any of its rights or remedies hereunder,
including, but noilimited to, the acquisition of the Property by foreclosure or a conveyance in
lieu of foreclosure, <xzept that such obligations and liabilities shall not survive repayment of the
Loan if the Loan is rersid in full, including all associated prepayment premiums and Return of
Payment Amounts, if any( without Mortgagee or an affiliate of Mortgagee taking possession or
title to the Property.

33. Notices. Al notices, consents, approvals and requests required or
permitted hereunder or under any otixcr/i.oan Document shall be given in writing and shall be
effective for all purposes if hand delivered-or sent by (a) certified or registered United States
mail, postage prepaid, or (b) expedited prepaid delivery service, either commercial or United
States Postal Service, with proof of attempted-U<livery, and by telecopier (with answer back
acknowledged), addressed as follows (or at such oi:épaddress and person as shall be designated
from time to time by any party hereto, as the case anuy be, in a written notice to the other
parties hereto in the manner provided for in this Section).

If to Mortgagee:

Nomura Asset Capital Corporation
Two World Financial Center
Building B

New York, New York 10281
Attention:  Sheryl McAfee
Telecopier:  (212) 667-1206

with a copy to:

Nomura Asset Capital Corporation
Two World Financial Center
Building B

New York, New York 10281
Attention:  Barry Funt
Telecopier:  (212) 667-1567

and a copy to:
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Katten Muchin & Zavis

525 W. Monroe, Suite 1600

Chicago, Illinois 60661-3693
Attention:  Daniel J. Periman, Esq.
Telecopier:  (312) 902-1061

If to Mortgagor:

MHJV L.L.C.

350 North Clark Street
Chicago, Illinois 60610
Attention:  Paul Stepan

witk copies to:

Shefsky & Froelich Lid.

444 ., Michigan Avenue
Chicags, Illinois 60611
Attention! Cezar M. Froelich
Telecopier: ( 312) 527-9285

A notice shall be deemed to have been given: in the case of hand delivery, at the time
of delivery; in the case of registered or certified mail, when delivered or the first attempted
delivery on a Business Day; or in the case of expedited prepaid delivery and telecopy, upon the
first attempted delivery on a Business Day. All ‘nsiices to Mortgagee shall be deemed to have
been properly given if personally delivered or sent by U.S. registered or certified mail, return
receipt requested, postage prepaid, addressed to Mortzagee at the address of the Mortgagee
hereinabove set forth or to such other address as Mortgagee shail have last designated by written
notice to Mortgagor and Mortgagee given as herein required.

34,  Authority. (a) Mortgagor (and the undersigned representative of
Mortgagor, if any) represent and warrant that it {or they, as the case may be) has full power,
authority and right to execute, deliver and perform its obligations pursuant (o this Mortgage, and
to mortgage, give, grant, bargain, sell, alien, enfeoff, convey, confirm, ‘warrant, pledge,
hypothecate and assign the Property pursuant to the terms hereof and to keep and otserve al! of
the terms of this Mortgage on Mortgagor’s part to be performed; and (b} Mortgagcr represents
and warrants that Mortgagor is not a "foreign person” within the meaning of Section 1445(f)(3)
of the Internal Revenue Code of 1986, as amended and the related Treasury Department

regulations, including temporary regulations.

35. Use of Loan Proceeds. The Mortgagor represents and warrants to
Mortgagee that the Obligations secured hereby constitute a business loan within the purview of

the Illinois Interest Act (815 ILCS 205/4) and the transaction contemplated by the Loan
Agreement has been entered into solely for business purposes of the Mortgagor and for the
Mortgagor’s investment or profit, as contemplated by the Illinois Interest Act; and that the
obligations secured by this Mortgage constitute a loan secured by real estate within the purview
of and as contemplated by the Illinois Interest Act.
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36. Waiver of Notice. Mortgagor shall not be entitled to any notices of any
nature whatsoever from Mortgagee except with respect to matters for which this Mortgage
specifically and expressly provides for the giving of notice by Mortgagee to Mortgagor and
except with respect to matters for which Mortgagee is required by applicable law to give notice.
To the extent permitied by applicable law, Mortgagor hereby expressly waives the right to
receive any notice from Mortgagee with respect to any matter for which this Mortgage does not
specifically and expressly provide for the giving of notice by Mortgagee to Mortgagor.

37.  Remedies of Mortgagor. Inthe event that a claim or adjudication is made
that Mortgagee has acted unreasonably or unreasonably delayed acting in any case where by law
or undei the Note, this Mortgage or the other Loan Documents, it has an obligation to act
reasonably-or promptly, Mortgagor agrees that Mortgagee shall not be liable for any monetary
damages, and’ Mortgagor's sole remedies shall be limited to commencing an action seeking
injunctive reliefor declaratory judgment. The parties hereto agree that any action or proceeding
to determine whethel Mortgagee has acted reasonably shall be determined by an action seeking

declaratory judgment.

38. Solc iscretion of Mortgagee. Wherever pursuant to this Mortgage,
Mortgagee exercises any right ¢ivea to il to consent or not consent or approve or disapprove,

or any arrangement or term is to e satisfactory to Mortgagee, the decision of Mortgagee to
consent or not consent, to approve or_cisapprove or (o decide that arrangements or terms are
satisfactory or not satisfactory shall be in the snle discretion of Mortgagee and shall be final and
conclusive, except as may be otherwise expressly and specifically provided herein,

39.  Non-Waiver. The failure cfortgagee to insist upon strict performance
of any term hereof shall not be deemed to be a waiver'ol any term of this Mortgage. Mortgagor
shall not be relieved of Mortgagor’s obligations hersunder by reason of (a) the failure of
Mortgagee to comply with any request of Mortgagor to take any action to foreclose this
Mortgage or otherwise enforce any of the provisions hereof or 6t the Note, or any of the other
Loan Documents, (b} except in connection with the tull repayment (¢ complete defeasance) of
the Debt, the release, regardless of consideration, of the whole or ary part of the Property, or
of any person liable for the Debt or any portion thereof, or (c¢) any agrezment or stipulation by
Mortgagee extending the time of payment or otherwise modifying or supplemzpting the terms
of the Note, this Mortgage or any of the other Loan Documents. Mortgagee riay resort for the
payment of the Debt 1o any other security held by Mortgagee in such order ard manner as
Mortgagee, in its sole discretion, may elect. Mortgagee may take action to recove: ile Debt,
or any portion thereof, or to enforce any covenant hereof without prejudice to the right of the
Mortgagee thereafter to foreclose this Mortgage. The rights and remedies of Morigagee under
this Mortgage shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Mortgagee shall be construed as an election to proceed under
any one provision herein to the exclusion of any other provision. Mortgagee shall not be limited
exclusively to the rights and remedies herein stated but shall be entitled to every right and

remedy now or hereafter afforded at law or in equity.

40, No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act

or failure to act on the part of Mortgagor, or Mortgagee, but only by an agreement in writing
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signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

41.  Liability, If Mortgagor consists of more than one person, the obligations
and liabilities of each such person hereunder shall be joint and several. Subject to the provisions
hereof requiring Mortgagee’s consent to any transfer of the Property, this Mortgage shall be
binding upon and inure to the benefit of Mortgagor and Mortgagee and their respective
successors and assigns forever.

42,  Inapplicable Provisions. If any term. covenant or condition of the Note
or this Manigage is held to be invalid, illegal or unenforceable in any respect, the Note and this

Mortgage shal be construed without such provision.

43, - Headings, Ete. The headings and captions of vartous paragraphs of this
Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

44.  Duplicace Originals. This Mortgage may be exccuted in any number of
duplicate originals and each such duplicate original shall be deemed to be an original.

45.  Definitions. Urlessihe context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words nsed in this Mortgage may be used interchangeably
in singular or plural form and the word "Morigagor" shall mean "each Mortgagor and any
subsequent owner or owners of the Property cr.any part thereof or any interest therein,” the
word "Mortgagee” shall mean "Mortgagee and any sttbsequent holder of the Note,” the word
"Note" shall mean "the Note and any other evidence of indebtedness secured by this Mortgage,”
the word "person” shall include an individual, corporation, partnership, trust, unincorporated
association, limited liability company. government, governmantal authority, and any other entity,
the words “Property” shall include any portion of the Property azxdany interest therein the word
"including” shall mean "including without limitation," and the words "attorneys' fees" shall
include any and all attorneys’ fees, paralegal and law clerk fees, including, without limitation,
fees at the pre-trial, trial and appellate levels incurred or paid by Morigags2 in protecting its
interest in the Property and Collateral and enforcing its rights hereunder. Whedever the context
may require, any pronouns used herein shall include the corresponding mascutizie; feminine or
neuter forms, and the singular form of nouns and pronouns shall include the plural and vice

Versa,

46. Homestead. Mortgagor hereby waives and renounces all homestead and
exemption rights provided by the Constitution and the laws of the United States and of any state,
in and to the Property as against the collection of the Debt, or any part hereof.

47.  Assignments. Mortgagee shall have the right to assign or transfer its
rights under this Mortgage without limitation. Any assignee or transferee shail be entitled to all

the benefits afforded Mortgagee under this Mortgage.

48.  Waiver of Jury Trigl. MORTGAGOR HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
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WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY
SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE NOTE,
THIS MORTGAGE, OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH,
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY MORTGAGOR, AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT
TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. MORTGAGEE IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGOR.

49.  Miscellaneous. (a) Any consent or approval by Mortgagee in any single
instance shali not be deemed or construed to be Mortgagee's consent or approval in any like
matter arising 4t 7. subsequent date, and the failure of Mortgagee to promptly exercise any right,
power, remedy, cousent or approval provided herein or at law or in equity shall not constitute
or be construed as a weiver of the same nor shall Mortgagee be estopped from exercising such
right, power, remedy, consent or approval at a later date. Any consent or approval requested
of and granted by Mortgage¢ pursuant hereto shall be narrowly construed to be applicable only
to Mortgagor and the matter identiied in such consent or approval and no third party shall claim
any benefit by reason thereof,-and,any such consent or approval shall not be deemed to
constitute Mortgagee a venturer or pattper with Mortgagor nor shall privity of contract be
presumed to have been established witk iy such third party. If Mortgagee deems it to be in
its best interest to retain assistance of prrsons, firms or corporations (including, without
limitation, attorneys, title tnsurance companies, dppraisers, engineers and surveyors) with respect

to a request for consent or approval, Mortgagor-shall reimburse Mortgagee for all costs
reasonably incurred in connection with the employriencof such persons, firms or corporations.

{b)  Mortgagor covenants and agrees, that during the term of this
Mortgage, unless Mortgagee shall have previously consented in-writing, (1) Mortgagor will take
no action that would cause it to become an "employee benefit pia:" as defined in 29 C.F.R.
Section 2510.3-101, or "assets of a governmental plan" subject to regulation under the state
statutes, and (ii) Mortgagor will not sell, assign or transfer the Property, or any portion thereof
or interest therein, to any transferee that does not execute and deliver to Mortagee its written
assumption of the obligations of this covenant. Mortgagor further covenanis «nd agrees (0
protect, defend, indemnify and hold Mortgagee harmiess from and against all lose; zust, damage
and expense (including without limitation, all attorneys’ fees and excise taxes, costs of e rrecting
any prohibited transaction or obtaining an appropriate exemption) that Mortgagee may incur as
a result of Mortgagor's breach of this covenant. This covenant and indemnity shall survive the
extinguishment of the lien of this Mortgage by foreclosure or action in lieu thereof; furthermore,
the foregoing indemnity shall supersede any limitations on Morigagor’s liability under any of
the Loan Documents.

(¢) The Loan Documents contain the entire agreement between

Mortgagor and Mortgagee relating to or connected with the Loan. Any other agreements
relating to or connected with the Loan not expressly set forth in the Loan Documents are null
and void and superseded in their entirety by the provisions of the Loan Documents,
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(d)  Mortgagor represents and warrants to Morigagee that there has not
been committed by Mortgagor or any other person in occupancy of or involved with the
operation or use of the Property any act or omission affording the federal government or any
state or local government the right of forfeiture as against the Property or any part thereof or
any monies paid in performance of Mortgagor’s obligations under the Note or under any of the
other Loan Documents. Mortgagor hereby covenants and agrees not to commit, permit or suffer
to exist any act, omission or circumstance affording such right of forfeiture. In furtherance
thereof, Mortgagor hereby indemnifies Mortgagee and agrees to defend and hold Mortgagee
harmless from and against any loss, damage or injury by reason of the breach of the covenants
and agreements or the representations and warranties set forth in this paragraph. Without
limiting <ne generality of the foregoing, the filing of formal charges or the commencement of
proceedings against Mortgagor or all or any part of the Property under any federal or state law
for which forfiiture of the Property or any part thereof or of any monies paid in performance
of Mortgagor’s-citizations under the Loan Documents is a potential result, shall, at the election

o7 iy

of Mortgagee, constitate an Event of Default hereunder without notice or opportunity to cure.

50. Defeasance. Provided no Event of Default exists, this Mortgage will be
satisfied and discharged of record by Mortgagee prior to the Maturity Date only in accordance
with the terms and provisions' set forth in Section 2.3 of the Loan Agreement and upon

satisfaction by Mortgagor of all the t2rms and conditions contained therein.

51,  NoElection of Reraedies. (a) Without limiting any other right or remedy
provided to Mortgagee in this Mortgage or'the other Loan Documents, in the case of an Event
of Default (i) Mortgagee shall have the right to rursue all of its rights and remedies under this
Mortgage and the Loan Documents, at law and/Cr-in equity, in one proceeding, or separately
and independently in separate proceedings from time ¢ time, as Mortgagee, in its sole and
absolute discretion, shall determine from time to time. (ii} Mortgagee shall not be required to
gither marshall assets, sell the Property in any particular o(der'of alienation (and may sell the
same simultaneously and together or separately), or be subjecttz_any "one action" or "election
of remedies” law or rule with respect to the Property, (iii) the exernise by Mortgagee of any
remedies against any one item of Property wiil not impede Mortgagee-from subsequently or
simultaneously exercising remedies against any other item of Property,-(iv).all liens and other
rights, remedies or privileges provided to Mortgagee herein shall remain in ful® force and effect
until Mortgagee has exhausted all of its remedies against the Property and ali Frepeity has been
foreclosed, sold and/or otherwise realized upon in satisfaction of the Debt, and () Mortgagee
may resort for the payment of the Debt to any security held by Mortgagee in suck oider and
manner as Mortgagee, in its discretion, may elect and Mortgagee may take action to recover the
Debt, or any portion thereof, or to enforce any covenant hereof without prejudice to the right
of Mortgagee thereafter to foreclose this Mortgage.

(b)  Without notice to or consent of Mortgagor and without impairment
of the lien and rights created by this Mortgage, Mortgagee may, at any time (in its sole and
absolute discretion, but Mortgagee shall have no obligation to), execute and deliver to Mortgagor
a written instrument releasing and reconveying all or a portion of the lien of this Mortgage as
security for any or all of the obligations of Mortgagor now existing or hereafter arising under
or in respect of the Note, the Loan Agreement and each of the other Loan Documents,
whereupon following the execution and delivery by Mortgagee, at the direction of Mortgagee,
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to Mortgagor of any such written instrument of release, this Mortgage shall no longer secure
such obligations of Mortgagor so released.

52,  Exculpation. Notwithstanding anything herein to the contrary, Mortgagee
shal! not enforce the liability and obligations contained in the Note, the Loan Agreement, this
Mortgage or the other Loan Documents except as provided in Section 9.4 of the Loan

Agreement.

§3,  Governing Law. WITH RESPECT TO MATTERS RELATING TO THE
CREATION. PERFECTION AND PROCEDURES RELATING TO THE ENFORCEMENT
(INCLUDING NON-JUDICIAL FORECLOSURE OF LIENS) OF THIS MORTGAGE, THIS
MORTGAGE-SHALL BE GOVERNED BY, AND BE CONSTRUED IN ACCORDANCE
WITH, THE LAYS OF THE STATE IN WHICH THE PROPERTY IS LOCATED WITHOUT
REGARD TO CONFLICT OF LAW PROVISIONS THEREQF. IT IS UNDERSTOOD THAT,
EXCEPT AS EXPRESSLY SET FORTH ABOVE IN THIS PARAGRAPH AND TO THE
FULLEST EXTENT PEXKMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE
STATE OF ILLINOIS (SHALL GOVERN ALL MATTERS RELATING TO THIS
MORTGAGE AND THE OTHER LOAN DOCUMENTS AND ALL OF THE
INDEBTEDNESS OR OBLICATIONS ARISING HEREUNDER OR THEREUNDER.
MORTGAGOR HEREBY SUBMITS TO PERSONAL JURISDICTION IN THE STATE OF
[LLINOIS AND THE FEDERAL CQMRTS OF THE UNITED STATES OF AMERICA
LOCATED IN THE STATE OF ILLINOIS{AND ANY APPELLATE COURTS TAKING
APPEALS THEREFROM) FOR THE ENFCRCEMENT OF MORTGAGOR’S OBLIGATIONS
HEREUNDER AND WAIVES ANY AND ALL#?EZRSONAL RIGHTS UNDER THE LAW OF
ANY OTHER STATE TO OBJECT TO JURISDICTION WITHIN SUCH STATE FOR THE
PURPOSES OF SUCH ACTION, SUIT, PROCEELING OR LITIGATION TO ENFORCE
SUCH OBLIGATIONS OF MORTGAGOR. MOKTGAGOR HEREBY WAIVES AND
AGREES NOT TO ASSERT, AS A DEFENSE IN ANY ACT!ON, SUIT OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS MORTGAGE (A} THAT IT IS NOT SUBJECT
TO SUCH JURISDICTION OR THAT SUCH ACTION, SUIT OR FROCEEDING MAY NOT
BE BROUGHT OR IS NOT MAINTAINABLE IN THOSE COURTS OR THAT THIS
MORTGAGE MAY NOT BE ENFORCED IN OR BY THOSE COURTS QR THAT IT IS
EXEMPT OR IMMUNE FROM EXECUTION, (B) THAT THE ACTITN, SUIT OR
PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM OR (C) THAT THE
VENUE OF THE ACTION, SUIT OR PROCEEDING IS IMPROPER. IN THE EVENT ANY
SUCH ACTION, SUIT, PROCEEDING OR LITIGATION IS COMMENCED, MORTGAGOR
AGREES THAT SERVICE OF PROCESS MAY BE MADE, AND PERSONAL
JURISDICTION OVER SUCH MORTGAGOR OBTAINED, BY SERVICE OF A COPY OF
THE SUMMONS, COMPLAINT AND OTHER PLEADINGS REQUIRED TO COMMENCE
SUCH LITIGATION BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED UPON
SUCH MORTGAGOR AT THE ADDRESS SET FORTH IN PARAGRAPH 33 ABOVE.
MORTGAGOR HEREBY EXPRESSLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING RELATED TO THE ENFORCEMENT OF THIS
MORTGAGE. NOTWITHSTANDING THE FOREGOING PROVISIONS OF THIS SECTION
52 TO THE CONTRARY, MORTGAGEE MAY, IN ITS SOLE DISCRETION, ELECT THAT
ANY LEGAL SUIT, ACTION OR PROCEEDING PERTAINING TO THE APPLICABLE
PROJECTS BE LITIGATED IN STATE COURTS IN THE STATE WHERE THE
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APPLICABLE PROJECT IS LOCATED AND IN FEDERAL COURTS WHOSE
JURISDICTION INCLUDES THE PROPERTY IN QUESTION, IF SUCH ELECTION 1S

MADE BY MORTGAGEE.

54. Future Advances and Other Obligations. (a) It is the intent hereof
to secure payment of the Note whether the entire amount shali have been advanced to the
Borrower at the date hereof, or at a later date, and to secure any other amount or amounts that
may be added to the Indebtedness or Obligations. The total amount of indebtedness secured
hereby may decrease or increase from time to time, but the total unpaid balance so secured at
any one time shall not exceed an amount equal to 200% of the original amount of the Note in
principal pius interest thereon and any disbursements made for the payment of taxes, levies, or
insurance o the Property with interest thereon. This Mortgage shall secure any and all
additional oo further monies which may be advanced by Lender to the Borrower after the date
hereof, whichi furure advances of money, if made, may be evidenced by a note or notes
executed by the Borrower to the Lender bearing such rate of interest and with such maturities
as shall be determined rem time to time, but any and ail such future advances secured by this
Mortgage shall be made nei-imore than twenty (20) years after the date hereof. Nothing herein
contained shall be deemed za obligation on the part of the Mortgagee to make any future

advances.

(b)  In addition t5 the Indebtedness and Obligations evidenced by the
Note and the other Loan Documents, this Mortgage is given to secure any and all obligations
of the Borrower to the Mortgagee arising by virtue of any security agreement, note, os other

agreement between Borrower and Mortgagee, and.Jer all liabilities of Borrower to the Mortgagee
(primary, secondary, direct, contingent, sole, joint-0r several, whether similar or dissimilar or
related or unrelated) due or to become due or that inay hereafter be contracted or acquired,
subject however to the limitations on the total principal-aimount secured hereby at any one time
as referenced in subparagraph 53(a) hereinabove.
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IN WITNESS WHEREQF, Mortgagor has executed this instrument the day and
year first above written.

MORTGAGOR:

MHJV L.L.C., an lllinois limited liability company

By: MHIV, Inc., an lllinois corporation, its sole
managing member

By: /%i__./ .. ’f(; (Jf,

Paul Stepan
President
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f STATE QF ILLINOIS )
‘ } ss.
COUNTY OF COOK )

I, . Mﬁfz’i% L. )g(‘! {¢5 ., a Notary Public in and for said County, in the State
L aforesaid, DO HEREBY CERTIFY that Paul Stepan, the President of MHIV, Inc., an Illinois

corporation, in its capacity as the sole managing member of MHIV L.L.C., and Ulinois limited
liability company, personally known to me to be the same person whose name is subscribed to
the foregoing instrument as such authorized partner, appeared before me this day in person and
acknowlesged that he signed and delivered said instrument as the free and voluntary act of said
limited fiabiity company, for the uses and purposes therein set forth,

JVVYEN under my hand and Notarial Seal this 97 /gday of February, 1998,

/z,{,,f%,i ,

plomry PL;b ic

My Commission expires

Ul FICIAT CEA

HE
NOTARy oyt | S

SN
MY Con _' TATF G n‘i'\;{mc &
— Coo q E
&N

13




UNOFFICIAL COPY

EXHIBIT A

Legal Description

PARCEL I:

THE NORTH 1/2 OF LOT 27 (EXCEPT THAT PART TAKEN FOR STREET) IN BLOCK
124 IN THE SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP
39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COGK

COUNT?, ILLINOIS.

PARCEL 2:

THE SOUTH /207 1LOT 27 AND ALL OF LOT 28 AND THE NORTH 10 FEET OF LOT
29 (EXCEPT THAT PART TAKEN FOR STREET) IN SUBDIVISION OF BLOCK 124 IN
SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF 1HE THIRD PRINCIPAL. MERIDIAN, IN COOK COUNTY,

ILLINQIS.

PARCEL ¥

LOT 6 (EXCEPT THAT PART TAKEN FOR STREET) IN KNIGHTS SUBDIVISION OF
LOTS 30, 31 AND 32 IN OGDEN'S SUBDIVIS|ON OF BLOCK 124 IN SCHOOL SECTION
ADDITION TO CHICAGO IN SECTION 16, TCY/MSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 4.

THE SOUTH 30 FEET OF LOT 29 IN OGDEN'S SUBDIVISION OF BLOCK 124
AFORESAID (EXCEPT PARTS FROM BOTH TRACTS TAKEN FOR OPENING
DEARBORN STREET), IN COOK COUNTY, ILLINOIS.

PARCEL 35:

LOTS 25 AND 26 (EXCEPT THE EAST 35 FEET THEREOF, MORE OR LESS, TAKEN
FOR OPENING DEARBORN STREET AND EXCEPT THE NORTH 21 FEET OF LOT 25
TAKEN FOR CONGRESS STREET) IN OGDEN'S SUBDIVISION OF BLOCK 124 IN
SCHOOL SECTION ADDITION TO CHICAGO OF SECTION 16, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS.
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