Fill in this information to identify the case:

Debtor 1

JQH - Normal Development, LLC

Debtor 2

(Spouse, if filing)

United States Bankruptcy Court for the:

16-21194

Case number

District of Kansas

Official Form 410

Proof of Claim

12/15

i1.

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,

explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

m Identify the Claim

Who is the current
creditor?

Simmons Bank

Name of the current creditor (the person or entity to be paid for this claim)

Simmons First National Bank; Metropolitan National Bank

Other names the creditor used with the debtor

Has this claim been

z acquired from o No

" someone else? O Yes. From whom?

|

13. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if |

| and payments to the different)

| creditor be sent? :

g Kennedy Berkley c/o John Thompson Simmons Bank

| Federal Rule of Name Name

! Bankruptcy Procedure .

| (FRBP) 2002(g) 5350 College Blvd 501 Main Street, PO Box 7009

} Number Street Number Street

‘ Overland Park KS 66211 Pine Bluff AR 71601
City State ZIP Code City State ZIP Code
Contact phone 913-214-1884 Contact phone
Contact email jthompson@kenberk.com Contact email

i Uniform claim identifier for electronic payments in chapter 13 (if you use one):

i

4. Does this claim amend [ No

| one already filed? O Yes. Claim number on court claims registry (if known) Filed on

| MM /DD [/ YYYY

'5. Do you know ifanyone [ No

| elsehasfiledaproof [ yes Who made the earlier fiing?

| of claim for this claim?

Official Form 410 Proof of Claim page 1
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m Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

O No
A Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 9 8 1 2

7. How much is the claim?

$ 27,155,133.33. Does this amount include interest or other charges?

M No

O Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

‘8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c).

Limit disclosing information that is entitled to privacy, such as health care information.

Money Loaned

19. Is all or part of the claim
secured?

Q No

EI Yes. The claim is secured by a lien on property.

Nature of property:

| Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

O Motor vehicle

W Other. Describe: Rents

Basis for perfection: Mortgage & Assignment of Rents

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $__unknown

Amount of the claim that is secured: $___unknown

Amount of the claim that is unsecured: $___unknown (The sum of the secured and unsecured
amounts should match the amount in line 7.)

|
i Amount necessary to cure any default as of the date of the petition: $ 0.00
Annual Interest Rate (when case was filed) 4.79
Fixed
Q variable
§10. Is this claim basedona 4 No
| lease?
“ U Yes. Amount necessary to cure any default as of the date of the petition. $
111. Is this claim subjecttoa & No

! right of setoff?

3 Yes. Identify the property:
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

¥ No

O Yes. Check all that apply:

O Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

a Up to $2,775* of deposits toward purchase, lease, or rental of property or services for

personal, family, or household use. 11 U.S.C. § 507(a)(7).

a Wages, salaries, or commissions (up to $12,475*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.
11 U.S.C. § 507(a)(4).

O Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).

O contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

[ Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies.

Amount entitled to priority

*  Amounts are subject to adjustment on 4/01/16 and every 3 years after that for cases begun on or after the date of adjustment.

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim

electronically, FRBP

| 5005(a)(2) authorizes courts
to establish local rules

. specifying what a signature

is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

0080

| am the creditor.

| am the creditor’s attorney or authorized agent.

| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true

and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date

11/15/2016
MM 7 DD 7 YYYY

s/ John F. Thompson, |l.

Signature

Print the name of the person who is completing and signing this claim:

Name

Title

Company

Address

Contact phone

John F. Thompson, |l

First name Middle name Last name

Attorney

Kennedy Berkley Yarnevich & Williamson, Chartered

Identify the corporate servicer as the company if the authorized agent is a servicer.

5350 College Blvd

Number Street

Overland Park KS 66211

City State ZIP Code
913-214-1884 Email jthompson@kenberk.com
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EXHIBIT A
Note
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10/02/07 09:22:37

‘/

Prepared by:

WILLIAMS & ANDERSON PLC
Paul W. Hoover, Jr., Esq.

111 Center Street, 22nd Floor
Little Rock, Arkansas 72201

Tel: 501/372-0800

PROMISSORY NOTE

$42,000,000.00 Springfield, Missouri
September 24, 2007

FOR VALUE RECEIVED, the undersigned, JQH - NORMAL DEVELOPMENT,
LL.C, having its principal office and address for notice hereunder a1 300 John Q. Hammons
Parkway, Suite 900, Springfield, Missouri 65806 (*Maker”) promises to pay to
METROPOLITAN NATIONAL BANK, a national banking organization, chartered under the
laws of the United States of America, (hereinafter referred (o as “Payee™), with its principal
office for notice hereunder at 425 West Capitol, Little Rock, Arkansas 72201, or order, the
principal sum of FORTY TWO MILLION AND NO/100 DOLLARS ($42,000,000.00) or so
much thereol as may be advanced, with interest on the principal balance outstanding from date
until maturity at seven and one-half percent (7.5%) per annum (the “Agreed Rate”) (the loan
based on these terms is referred to as the “Loan™), with principal and interest payable as follows:

Interest shall accrue on the outstanding balance of the indebtedness advanced,

from the date of first disbursement at the Agreed Rate based upon a three hundred

sixty-five (365) day year. Interest only at the Agreed Rate on the outstanding

principal balance shall be payable on the twenty-fourth (241h) day of each month,

beginning Oclober 24, 2007, and on the same day of each month thereafter

through August 24, 2010, with a final payment of al} outstanding principal and
v“accrued interest due and payable on September 23, 2010.

v All past due principal and/or interest shall bear interest at the maximum rate permitted by
applicable law but not to exceed twelve percent (12%) per annum based upon a 365-day year.

The indebledness evidenced by this Note is secured, inter alia by (i) that certain
Construction Mortgage, Leasehold Mortgage, Fixture Filing, and Security Agreement executed
and delivered 10 Payee by Maker, of even date herewith, (ii) that certain Construction Loan and
Security Agreement by and between the Maker hercof, the Guarantors identified therein, and
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10/02/07 09:22:39

Payee hereof, (iii) thal certain Continuing Payment pnd Performance Guaranty executed and
delivered to Payee by the Guarantors identified thergin, (iv) that certain Assignment of Rents and
Leases executed and delivered 10 Payee by Maker of even date herewith, (v) thal certain
Assignment of Construction Agreement executed and delivered to Payee by Maker of even date
herewith, (vi) that certain Assignment of Plans :md}peciﬁcaticms and Architectural Contract
executed and delivered to Payee by Maker of even date herewith, (vii) that certain Assignment of
Management Agreement executed and delivered to Payee by Maker of even date herewith, (viii)
that certain Assignment of Service Contracts execuled and delivered 1o Payee by Maker of even
date herewith, (ix) that certain Assignment of Redeyelopment Agreement executed and delivered
to Payee by Maker of even date herewith; (x) that certain Environmental Indemnity Agrecment
executed and delivered to Payee by the Indemnitors identified therein, (xi) Financing Statements
from Maker, and (xiii) other loan documents which may be required of even date herewith or
hereafier by Payee (hereinafter (i) through (xii) shall collectively be referred to as "Security
Documents”). In no event shall Payee, its successors or assigns, be obligated to make any
additional disbursements if the Maker, its successors or assigns are in defauit in the payment of
principal and/or interest as herein provided or is in default under any of the terms, conditions or
covenants conlained in the Security Documents.

The Maker shall pay to the Payee a late charge of one percent (1%) of any payment not
received by the Payee within ten (10) days after the payment is due, including the due date; such
late charge shall apply separately to each payment past due.

If default be made in the payment of any installment of principal and/or interest
.evidenced by this Promissory Note, and such default shall remain uncured for ten (10) days after
the due date, including the due date, or upon the oc¢urrence of an Event of Default or default as
defined in any of the Security Documents, then in any such event Payee may, at its option,
declare the entire principal balance of and all accrued interest on the indebiedness evidenced
hereby immediately due and payable without nolice or demand (except such notice as is required
in the Security Documents), foreclose all liens and security interests securing the payment thereofl
or any part thereof, at the option of Payee, and shall have the benefit of all the remedies allowed
by the Securily Documents which by this reference fire incorporated herein and all other remedies
allowed by applicable Jaw. Failure to exercise any of its options shall not constitute a waiver of
the right of Payee to exercise the same, or any other option, in the event of any subsequent event
of default. The Payee may exercise its option 10 acdelerate during any default by Maker
regardless of any prior forbearance. If, after default; in the discretion of Payee, it becomes
necessary 1o place this Promissory Note and obligatjon into the hands of an attorney for
collection or institution of legal proceedings, or suit is brought on same, or the same is collected
through bankrupicy or other judicial proceeding or otherwise, the Payec shall be entiiled (o
collect all costs and expenses of collection or suit, including but not limited to, the payment for a
supplemental title policy and reasonable attorneys' fees not 1o exceed ten percent (10%) of the
principal and accrued interest, which sum for cost and attorneys' fees, upon accrual, shall bear the
same rate of intcrest as the matured principal of this! Promissory Note.

)
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Notwithstanding anything to the contrary in this Promissory Note or in any other
agreement entered into in connection herewith or securing the indebtedness evidenced hereby,
whether now existing or hereafter arising and whether written or oral, it is agreed that the
aggregate of all interest and any other charges constituting interest or adjudicated as constituting
interest, and are contracted for, chargeable or receivable under this Promissory Note or otherwise
in connection with'this loan transaction, shall under no circumstances exceed the maximum
amount of interest permitted by applicable law. In the event the maturity of this Promissory Note
is accelerated by reason of an election by Payee resulting from a default hereunder or under any
other document executed as security herefor or in connection therewith, or by voluntary
prepayment by the Maker, or otherwise, the uneamed interest may never include more than the
maximum rate of interest permitted by applicable law.

If from any circumstances any holder of this Promissory Note shall ever receive interest
or any other charges constituting interest, or is adjudicated as constituting interest, the amount, if
any, which would exceed the maximum rate of interest permilted by applicable law shall be
applied to the reduction of the principal amount owing on this Promissory Note or on account of
any other principal indebtedness of the Maker to Payee, and not 10 payment of interest; or if such
excessive inlerest exceeds the unpaid balance of principal hereof and such other indebtedness,
the amount of such excessive interest that exceeds the unpaid balance of principal hereof and
such other indebtedness shall be refunded to the Maker. All sums paid or agreed to be paid to
Payee for the use, forbearance or delention of the indebiedness of the Maker to Payee shall be
amortized, proraled, allocated and spread throughout the full term of such indebtedness until
payment in full so that the actual rate of interest on account of such indebtedness is uniform
through the term thereof, and, in conjunction therewith, if the Loan evidenced by this Promissory
Note should ever be deemed 1o consist of two or more loans, then any sum paid or agreed to be
paid to Payee for the use, forbearance or detention of the indebtedness of the Maker to Payee
which is deemed to be excessive interest with respect o one or more such loans shall be
allocated to the loans for which a maximum lawful rate of interest has not been contracted for,
charged or received or for which no maximum rate of interest exists.

Except as expressly provided herein, the Maker and any sureties, guarantors and
endorsers of this Promissory Note jointly and severally waive demand for payment, presentment
for payment, protest, notice of nonpayment or dishonor, notice of intent 1o accelerate, notice of
acceleration, diligence in collecting, grace, notice and protest, and consent to all extensions
without notice for any period or periods of time and partial payments, before or after maturity,
without prejudice to the holder. The Payee shall similarly have the right to deal in any way, at
any time, with one or more of the foregoing parties without notice to any other party, and to grant
any such party any extensions of time for payment of any of said indebtedness, or to grant any
other indulgences or forbearances whatsoever, without notice to any other party and without in
any way affecting the personal liability of any party hereunder, or any guarantor of the
indebtedness evidenced hereby.
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The indebtedness evidenced by this Promissory Note may be prepaid in whole or part at
any time from time to time (i) with a one-half percept (0.5%) fee based upon the principal
balance then outstanding if prepaid prior 10 Septem(icr 23, 2009; or (i1) with no premium or

penalty if prepaid after September 23, 2009. Provided, however, any prepayment shall be applied
to the last installment payment(s) as provided herein without diminution or reduction of any
current payments, whether as to principal or interes( then coming due.

This Promissory Note may not be terminated orally, but only by a discharge in writing
signed by Payee at the time such discharge is soughi.

Should this Promissory Note be signed or chorsed by more than one person and/or
entity, all of the obligations herein contained shall be considered the joint and several obligations
of each Maker and endorser hereof.

In the event the enforceability or validity of any provision of this Promissory Note or of
any document evidencing or securing the indebtedness evidenced by this Promissory Note is
challenged or questioned, such provision shall be gaverned by, and shall be construed in
accordance with, whichever applicable federal or Arkansas law that would uphold or would
enforce such challenged or questioned provision.

Any notice required or permitted (o be given hereunder or in the Security Documents
shall be in writing and shall be considercd properly given if mailed by first class United States
mail, postage prepaid, registered or cenified with refurn receipt requested, or by delivering samc
in person to the intended addressee or by prepaid telegram. Notice so mailed shall be effective
upon its deposit in the United States mail. Notice given in any other manner shall be effective
only if and when received by the addressee. For purposes of notice, the addresses of the parties
shall be set forth below; provided, however, that any party shall have the right to change such
party's address for notice hereunder to any other location within the continental United States by
the giving of thirty (30) days' notice to all other partles in the hereinabove;

If to Maker: JQH - NORMAL DEVELOPMENT, LL.C
300 John Q. H!nmmons Parkway, Suite 900
Springfield, Missouri 65806

with copy to: Debra M. Shantz
Legal Department
John Q. Hammons Hotels Management, LLC
300 John Q. Hhmmons Parkway, Suite 900
Springfield, Missouri 65806
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If to Payee: Lunsford W. Bridges
President & CEO
Metropolitan National Bank
425 West Capitol Ave.
Little Rock, Arkansas 72201

with copy to: Paul W. Hoover, Ir., Esq.
Williams & Anderson PLC
111 Center Street, Suite 2200
Little Rock, Arkansas 72201

This Promissory Note and the Security Documents shall be governed by and construed in
accordance with the laws of the State of Arkansas and the laws of the United Stales of America
applicable to transactions within such State. This Note was negotiated in the State of Arkansas
and the proceeds of the Note delivered pursuant hereto were disbursed from the State of
Arkansas, which State the parties agree has a substantial relationship to the parties and to the
Loan embodied hereby, including matters of construction, validity and performance. This
Agreement and the obligations arising hereunder shall be governed by and construed in
accordance with the laws of the State of Arkansas and any applicable law of the Uniled States of
America, excepl that at all times the provisions for the creation, perfection, and enforcement of
the liens created pursuant to the Security Documents shall be governed by and construed
according to the law of the State in which the Property is located, it being understood that, to the
fullest extent permitted by the law of such State, the law of the State of Arkansas shall govern the
validity and enforceability of all Security Documents and the Indebtedness.

IN WITNESS WHEREOF, the Maker has duly executed this Promissory Note as of the
day and year above first written.

JQH - NORMAL DEVELOPMENT, LLC
By Its Manager:

The Revocable Trust of John Q. Hammons,
Datcd December 28, 1989, as Amended and Kestated

ey
n Q. Hammons, Trustee
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ORIGINAL

9812

Prepared by:

WILLIAMS & ANDERSON PLC

Shelli H. Jordan, Esq.

111 Center Street, 22nd Floor

Little Rock, Arkansas 72201

Tel: 501/372-0800

AMENDED AND RESTATED PROMISSORY NOTE

$40,000,000.00 Springfield, Missouri
Dated October 22+ 2010 and
Effective September 23, 2010

FOR VALUE RECEIVED, the undersigned, JQH-NORMAL DEVELOPMENT, LLC,
having its principal office and address for notice hereunder at 300 John Q. Hammons Parkway, Suite
900, Springfield, Missouri 65806 ("Maker") promises to pay to METROPOLITAN NATIONAL
BANK, a national banking organization, chartered under the laws of the United States of America,
(hereinafter referred to as "Payee"), with its principal office for notice hereunder at 425 West
Capitol, Little Rock, Arkansas 72201, or order, the principal sum of FORTY MILLION AND
NO/100 DOLLARS ($40,000,000.00) or so much thereof as may be advanced, with interest on the
principal balance outstanding from date until maturity at seven and one-half percent (6.875%) per
annum (the "Agreed Rate") (the loan based on these terms is referred to as the "Loan"), with
principal and interest payable as follows:

Principal and interest shall be amortized and payable monthly as if the Loan were
being amortized for a twenty-five (25) year period at the Agreed Rate. Principal and
interest shall be payable monthly in equal monthly installments of Two Hundred
Seventy-nine Thousand Five Hundred Ten and 11/100 Dollars ($279,510.11) on the
twenty-fourth (24th) day of each month, beginning October 24, 2010, and on the
same day of each month thereafter through August 24, 2011, with a final payment of
all outstanding principal and accrued interest due and payable on September 23, 2011
(the "Maturity Date").

All past due principal and/or interest shall bear interest at the maximum rate permitted by
applicable law but not to exceed twelve percent (12%) per annum based upon a 365-day year.

This Amended and Restated Note (the "Note") amends and restates, and is in substitution and
replacement for, but not in payment of, that certain Promissory Note dated as of September 24, 2007
in the original principal amount of FORTY-TWO MILLION AND NO/100 UNITED STATES
DOLLARS ($42,000,000.00) executed by the Maker in favor of the Payee (the "Existing Note"),
The indebtedness evidenced by the Existing Note is continuing indebtedness, and nothing herein
shall be deemed to constitute a payment, settlement, extinguishment, cancellation or novation of the
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Existing Note, or release, extinguish, cancel, impair gr otherwise adversely affect any lien, mortgage,
or security interest securing such indebtedness or any rights of the Payee against any party. All
amounts outstanding under the Existing Note shal!l‘ be automatically transferred to, and shall be
deemed to be outstanding under this Note. Maker hereby confirms that the interest rate of 7.50% as
stated in the Existing Note was reduced by Payee to the Agreed Rate effective as of February 8,
2008.

The indebtedness evidenced by this Note is secured, inter alia by (i) that certain Construction
Mortgage, Leasehold Mortgage, Fixture Filing, and Security Agreement executed and delivered to
Payee by Maker, of even date herewith, (ii) that certain Construction Loan and Security Agreement
by and between the Maker hereof, the Guarantors jdentified therein, and Payee hereof, (iii) that
certain Amended and Restated Continuing Payment and Performance Guaranty executed and
delivered to Payee by the Guarantors identified therein, (iv) that certain Assignment of Rents and
Leases executed and delivered to Payee by Maker of Even date herewith, (v) that certain Assignment
of Construction Agreement executed and delivered to Payee by Maker of even date herewith, (vi)
that certain Assignment of Plans and Speciﬁcatic*ns and Architectural Contract executed and
delivered to Payee by Maker of even date herewith, (vii) that certain Assignment of Management
Agreement executed and delivered to Payee by Maker of even date herewith, (viii) that certain
Assignment of Service Contracts executed and delivered to Payee by Maker of even date herewith,
(ix) that certain Assignment of Redevelopment Agreement executed and delivered to Payee by
Maker of even date herewith; (x) that certain Environmental Indemnity Agreement executed and
delivered to Payee by the Indemnitors identified threin. (xi) Financing Statements from Maker,
(xiii) that certain Extension and Modification Agreement, and (xiv) other loan documents which may
be required of even date herewith or hereafter Hy Payee (hereinafter (i) through (xiii) shall
collectively be referred to as "Security Documents”). In no event shall Payee, its successors or
assigns, be obligated to make any additional disburséments if the Maker, its successors or assigns are
in default in the payment of principal and/or interest as herein provided or is in default under any of
the terms, conditions or covenants contained in the Security Documents.

The Maker shall pay to the Payee a late charge of one percent (1%) of any payment not
received by the Payee within ten (10) days after the pgyment is due, including the due date; such late
charge shall apply separately to each payment past due.

If default be made in the payment of any instdllment of principal and/or interest evidenced by
this Note, and such default shall remain uncured for ten (10) days after the due date, including the
due date, or upon the occurrence of an Event of Default or default as defined in any of the Security
Documents, then in any such event Payee may, at its option, declare the entire principal balance of
and all accrued interest on the indebtedness evidenced hereby immediately due and payable without
notice or demand (except such notice as is required in the Security Documents), foreclose all liens
and security interests securing the payment thereof or any part thereof, at the option of Payee, and
shall have the benefit of all the remedies allowed by the Security Documents which by this reference
are incorporated herein and all other remedies allowed by applicable law. Failure to exercise any of
its options shall not constitute a waiver of the right of Payee to exercise the same, or any other
option, in the event of any subsequent event of default. The Payee may exercise its option to
accelerate during any default by Maker regardless of any prior forbearance. If, after default, in the
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discretion of Payee, it becomes necessary to place this Note and obligation into the hands of an
attorney for collection or institution of legal proceedings, or suit is brought on same, or the same is
collected through bankruptcy or other judicial proceeding or otherwise, the Payee shall be entitled to
collect all costs and expenses of collection or suit, including but not limited to, the payment for a
supplemental title policy and reasonable attorneys' fees not to exceed ten percent (10%) of the
principal and accrued interest, which sum for cost and attorneys' fees, upon accrual, shall bear the
same rate of interest as the matured principal of this Note.

Notwithstanding anything to the contrary in this Note or in any other agreement entered into
in connection herewith or securing the indebtedness evidenced hereby, whether now existing or
hereafter arising and whether written or oral, it is agreed that the aggregate of all interest and any
other charges constituting interest or adjudicated as constituting interest, and are contracted for,
chargeable or receivable under this Note or otherwise in connection with this loan transaction, shall
under no circumstances exceed the maximum amount of interest permitted by applicable law. Inthe
event the maturity of this Note is accelerated by reason of an election by Payee resulting from a
default hereunder or under any other document executed as security herefor or in connection
therewith, or by voluntary prepayment by the Maker, or otherwise, the unearned interest may never
include more than the maximum rate of interest permitted by applicable law.

If from any circumstances any holder of this Note shall ever receive interest or any other
charges constituting interest, or is adjudicated as constituting interest, the amount, if any, which
would exceed the maximum rate of interest permitted by applicable law shall be applied to the
reduction of the principal amount owing on this Note or on account of any other principal
indebtedness of the Maker to Payee, and not to payment of interest; or if such excessive interest
exceeds the unpaid balance of principal hereof and such other indebtedness, the amount of such
excessive interest that exceeds the unpaid balance of principal hereof and such other indebtedness
shall be refunded to the Maker. All sums paid or agreed to be paid to Payee for the use, forbearance
or detention of the indebtedness of the Maker to Payee shall be amontized, prorated, allocated and
spread throughout the full term of such indebtedness until payment in full so that the actual rate of
interest on account of such indebtedness is uniform through the term thereof, and, in conjunction
therewith, if the Loan evidenced by this Note should ever be deemed to consist of two or more loans,
then any sum paid or agreed to be paid to Payee for the use, forbearance or detention of the
indebtedness of the Maker to Payee which is deemed to be excessive interest with respect to one or
more such loans shall be allocated to the loans for which a maximum lawful rate of interest has not
been contracted for, charged or received or for which no maximum rate of interest exists.

Except as expressly provided herein, the Maker and any sureties, guarantors and endorsers of
this Note jointly and severally waive demand for payment, presentment for payment, protest, notice
of nonpayment or dishonor, notice of intent to accelerate, notice of acceleration, diligence in
collecting, grace, notice and protest, and consent to all extensions without notice for any period or
periods of time and partial payments, before or after maturity, without prejudice to the holder. The
Payee shall similarly have the right to deal in any way, at any time, with one or more of the foregoing
parties without notice to any other party, and to grant any such party any extensions of time for
payment of any of said indebtedness, or to grant any other indulgences or forbearances whatsoever,
without notice to any other party and without in any way affecting the personal liability of any party
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hereunder, or any guarantor of the indebtedness evidenced hereby.

The indebtedness evidenced by this Note may be prepaid in whole or part at any time from
time to time with a one-half percent (0.5%) fee based upon the amount of principal prepaid prior to
the Maturity Date. There shall be no prepayment fee or penalty with respect to the final balloon
payment due on the Maturity Date. Provided, however, any prepayment shall be applied to the last
installment payment(s) as provided herein without diminution or reduction of any current payments,
whether as to principal or interest then coming due.

This Note may not be terminated orally, but only by a discharge in writing signed by Payee at
the time such discharge is sought.

Should this Note be signed or endorsed by more than one person and/or entity, all of the
obligations herein contained shall be considered the joint and several obligations of each Maker and
endorser hereof.

In the event the enforceability or validity of any provision of this Note or of any document
evidencing or securing the indebtedness evidenced by this Note is challenged or questioned, such
provision shall be governed by, and shall be construied in accordance with, whichever applicable
federal or Arkansas law that would uphold or would enforce such challenged or questioned
provision.

Any notice required or permitted to be given hereunder or in the Security Documents shall be
in writing and shall be considered properly given if mailed by FedEx or other reputable overnight
courier, first class United States mail, postage prepaid, registered or certified with return receipt
requested, or by delivering same in person to the intended addressee or by prepaid telegram. Notice
so mailed shall be effective upon its deposit in the United States mail. Notice given in any other
manner shall be effective only if and when received by the addressee. For purposes of notice, the
addresses of the parties shall be set forth below; provided, however, that any party shall have the
right to change such party's address for notice hereunder to any other location within the continental
United States by the giving of thirty (30) days' notice to all other parties in the hereinabove;

If to Maker: JQH - NORMAL DEVELOPMENT, LLC
300 John Q. Hammons Parkway, Suite 900
Springfield, Missouri 65806

with copy to: Justin A. Harrj
Senior Vice President and General Counsel
John Q. Hammons Hotels Management, LLC
300 John Q. Hammons Parkway, Suite 900
Springfield, Missouri 65806
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If to Payee: Lunsford W. Bridges
President & CEO
Metropolitan National Bank
425 West Capitol Ave.
Little Rock, Arkansas 72201

with copy to: W. Jackson Williams, Esq.
Williams & Anderson PLC
111 Center Street, Suite 2200
Little Rock, Arkansas 72201

This Note and the Security Documents shall be governed by and construed in accordance
with the laws of the State of Arkansas and the laws of the United States of America applicable to
transactions within such State. This Note was negotiated in the State of Arkansas and the proceeds
of the Note delivered pursuant hereto were disbursed from the State of Arkansas, which State the
parties agree has a substantial relationship to the parties and to the Loan embodied hereby, including
matters of construction, validity and performance. This Agreement and the obligations arising
hereunder shall be governed by and construed in accordance with the laws of the State of Arkansas
and any applicable law of the United States of America, except that at all times the provisions for the
creation, perfection, and enforcement of the liens created pursuant to the Security Documents shall
be governed by and construed according to the law of the State in which the Property is located, it
being understoad that, to the fullest extent permitted by the law of such State, the law of the State of
Arkansas shall govern the validity and enforceability of all Security Documents and the
Indebtedness.

IN WITNESS WHEREOQOF, the Maker has duly executed this Note as of the day and year
above first written.

JQH -~ NORMAL DEVELOPMENT, LLC, a Missouri
limited liability company

By:
Name: Jacgeling/A. Dowdy
Title: President
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ALLONGE TO PROMISSORY NOTE

This ALLONGE TO PROMISSORY NOTE (this “Allonge”) is entered into on this___
day of January, 2012, but effective as of the 23rd day of December, 2011, by and between JQH —
NORMAL DEVELOPMENT, LLC, a Missouri limited liability company, with an address for
notice hereunder at 300 John Q. Hammons Parkway, Suite 900, Springfield, Missouri 65806
("Maker") and METROPOLITAN NATIONAL BANK, a national banking organization, chartered
under the laws of the United States of America ("Payee"), with its principal office for notice
hereunder at 425 West Capitol, Little Rock, Arkansas 72201.

WITNESSETH:

WHEREAS, on September 24, 2007, Maker executed and delivered to Payee that certain
Promissory Note in the original principal sum of FORTY-SIX MILLION AND NO/100 UNITED
STATES DOLLARS ($46,000,000.00) (the "Original Note™); and

WHEREAS, effective September 23, 2010, Maker executed and delivered to Payee that
certain First Amended and Restated Promissory Note (the “Amended Note™) amending certain terms
of the Original Note;

WHEREAS, in connection with that certain Third Extension and Modification Agreement
dated of even date herewith but effective as of December 23, 2011 (the "Modification Agreement"),
the payment terms of the Amended Note are being modified and the maturity date is being extended
from December 23, 2011 to December 23, 2014; and

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

1. The interest rate of six and seven-eighths percent (6.875%) (the "Agreed Rate") as
stated in the Amended Note remains in effect.

2, The current principal amount owed under the Amended Note (after application of the
$2,000,000.00 principal payment made simultaneously herewith) is THIRTY SEVEN MILLION
TWO HUNDRED TWENTY THREE THOUSAND NINE HUNDRED FORTY TWO AND
86/100THS UNITED STATES DOLLARS (537,223,942.86). Payee has no obligation to advance
any additional sums to Maker. All sums advanced prior to this date and all sums advanced shall
become part of the principal of the Note.

3. The "Payment" paragraph of the Original Note is hereby deleted in its entirety and
replaced with the following;:

Principal payments shall be due and payable as follows: $1,000,000 on or before
May 1, 2012, $1,000,000 on or before June 1, 2012, $1,000,000 on or before July 2,
2012 and $762,500 on or before May 1, 2013. In addition, principal and interest shall
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be amortized and payable monthly as if the Loan were being amortized for a twenty-
three (23) year period at the Agreed Rate. Monthly payments shall be made on the
twenty-fourth (24th) day of each month, beginning December 24, 2011, and on the
same day of each month thereafter through November 24, 2014, with a final payment
of all outstanding principal and accrued interest due and payable on December 23,
2014.

4, Except as expressly modified herein, the Amended Note shall remain in full force and
effect, and the terms and conditions thereof are hereby ratified, reaffirmed, and incorporated herein
by reference for all purposes.

L This Allonge may be executed in counterparts, each of which separately shall be
considered an original but all of which together shall be considered one and the same Allonge.

6. This Allonge may not be modified, ¢hanged or waived orally, but only by an
instrument or instruments in writing signed by the parties hereto.

IN WITNESS WHEREOF, the Maker has duly executed this Instrument as of the day and
year above first written.

JQH - NORMAL DEVELOPMENT, LLC

This Allonge to Promissory Note is agreed to by Payee as of the day and year first above written:

METROPOLITAN NATIONAL BANK

By:
Melissa Henshaw, Senior Vice President
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SECOND ALLONGE TO PROMISSORY NOTE

This SECOND ALLONGE TO PROMISSORY NOTE (this "Allonge") is entered inlo
effective as of the 23rd day of December, 2014, by and between JQH - NORMAL
DEVELOPMENT, LLC, a Missouri limited liability company (JQH-Normal”), and the
REVOCABLE TRUST OF JOHN Q. HAMMONS, DATED DECEMBER 28, 1989, AS
AMENDED AND RESTATED (the “Trust” and collectively with JQH-Normal, with all
obligations joint and several as to each "Maker"), each with an address for notice hereunder at
300 John Q. Hammons Parkway, Suite 900, Springfield, Missouri 65806, and SIMMONS
FIRST NATIONAL BANK, an Arkansas statc bank, successor in interest to Metropolitan
National Bank and ("Payee"), with its principal office for notice hereunder at 425 West Capitol,
Suite 13, Little Rock, Arkansas 72201.

WITNESSETH:

WHEREAS, on September 24, 2007, Maker executed and delivered to Payee that certain
Promissory Note in the original principal sum of FORTY-TWO MILLION AND NO/100
UNITED STATES DOLLARS ($42,000,000.00) (the "Original Note"); and

WHEREAS, effective September 23, 2010, Maker executed and delivered to Payee that
certain Amended and Restated Promissory Note (the "Note") amending and reslating the
Original Note in its entirety;

WHEREAS, effective December 23, 2011, Maker executed and delivered 1o Payee that
certain Allonge to Promissory Note (the “Allonge™) amending certain terms of the Note;

WHEREAS, in connection with that certain Fourth Extension and Modification
Agreement daled as of even date herewith (the "Modification Agreement"), the payment terms of
the Nole, as amended, are being modified, the Trust is being added as a co-borrower, and the
maturity date is being extended from December 23, 2014 to December 23, 2017; and

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

1. The interest rate is hereby changed to a fixed rate of four and seventy-nine
hundredths percent (4.79%) (the "Agreed Rate").

2. The current principal amount owed under the Original Note, as amended, is
THIRTY MILLION FIVE HUNDRED EIGHTY-THREE THOUSAND FOUR
HUNDRED SIXTY-TWO AND 75/100TH UNITED STATES DOLLARS ($30,583,462.75).
Payee has no obligation to advance any additional sums to Maker. All sums advanced prior to
this date and all sums advanced shall become part of the principal of the Note.

3. The "Payment” paragraph of the Note is hereby deleted in its entirety and replaced
with the following:

3509867.3
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Borrower shall make monthly payments of principal and interest equal to
$271,617.03 on the twenty-fourth (24th) day of each month, beginning December
24, 2014, and on the same day of each month thereafier through November 24,
2017, with a final payment of all outstanding principal and accrued interest due
and payable on December 23, 2017.

4, The indebiedness owed hereunder may be prepaid in [ull or part, upon at least five
(5) days’ prior writien notice to Lender and only upon payment of the required prepayment
amount set forth below; provided, however, that Borrower may rescind or delay the written
notice of prepayment al any lime prior to making the prepayment:

Prepayment Penalty Amount Expressed as

Prepayment During the Percentage of Outstanding Principal
Following Time Period: Balance Being Prepaid:
Prior to December 23, 2015 1.0%
Afier December 23, 2015 and 0.5%

Prior to December 23, 2016

After December 23, 2016 and 0.25%
Prior to November 23, 2017

After November 23, 2017 No penalty

Notwithstanding the foregoing, the indebledness may be prepaid in full without any prepayment
penalty in the event that the Property is sold to an unrelated party and the proceeds of such sale
are used to pay the Loan in full.

5. Except as expressly modified herein, the Note and the First Allonge shall remain
in full force and effect, and the terms and conditions thereof are hereby ratified, reaffirmed, and
incorporated herein by reference for all purposes.

6. This Allonge may be executed in counterparts, each of which separately shall be
considered an original but all of which together shall be considered one and the same Allonge.

7 This Allonge may not be modified, changed or waived orally, but only by an
instrument or instruments in writing signed by the parties hereto.

35098672
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IN WITNESS WHEREQF, the Maker has duly executed this Instrument as of the day
and year above first wrilten.

JQH - NORMAL DEVELOPMENT, LLC,
a Missouri limited liability company

o (o Ao /%@é

Name: Ja uelm A. Dowdy
Title: Presuiem

REVOCABLE TRUST OF JOHN Q.
HAMMONS, DATED DECEMBER 28, 1989, as

Amended and Restated
"M[ - ﬁv{'/

A. Dowdy
Trustee

By:

Name: Jg¢queli
Title: S‘g:ccss

By:

Teggol . Gioy
Title: Successor Trustec

3309867.3
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This Second Allonge to Promissory Note is agreed 1o by Payee as of the day and year first above
wrillen:

SIMMONS FIRST NATIONAL BANK

By:
Melissa Henshaw, Vice President

3509867,1

Case 16-21142 Claim 251-1 Part 2 Filed 11/17/16 Desc Exhibit A Page 17 of 17




EXHIBIT B
Mortgage
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RECORDATION nxoumm:ﬂ BY:
Meitropolitan National Bank '
425 West Capitol

e 'm-zo"i'ff-oooza474

Little Rock, AR 72203

WHEN RECORDED MAIL TO:
Paul W. Hoover, Jr., Esquire
WILLIAMS & ANDERSON PLC
111 Center Street; Suite 2200
Litde Rock, AR 72201

SEND TAX NOTICES TO:

John Q. Hammons

300 John Q. Hammons Parkway, Suite 900
Springficld, MO 65806

. UC GE, .
LE LD MOR E TUREFILING SECURITY AG

MAXIMUM LIEN. anmcshnlltheprhcnpnl amountoflndebmdncssseunedbyﬂn
Mortgage, not including sums advanced to protect the security of the Mortgage, exceed the note
amount of FORTY-TWOQO MILLION AND NO/100 DOLLARS ($42,000,000).

This CONSTRUCTION MORTGAGE, LEASEHOLD MORTGAGE, FIXTURE
FILING, AND SECURITY AGREEMENT (hercinafter referred to as "Mortgage"”), entered into as
of September 24, 2007, byJQH—NORMALDEVELOPI\rIENT,LLC(hﬂcmaﬂumfmud to as

"Mortgagor”, whether one or more), having its address for notice hereunder at 300 John Q.
Hammons Parkway, Suite 900, Springficld, Missouri 65806, and METROPOLITAN NATIONAL
BANK, (hercinafier referred to as "Morigapee™), a national banking corporation, having its address
for notice hereunder c/o Lunsford W. Bridges, President and Chief Executive Officer, 425 West

Cnpilol. Litle Rock, Arkansas 72201.
' TH:
Article 1
DEFINITIONS
1.1  Definitions: As used herein, the following terms shall have the following meanings:
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(a)  Architectural Contract: The Standard Form of Agreement between -
Mortgagor, as owner, and Lohmeyer Russell Professional Corporation, as Architect, dated
April 18,2005, and assigned to the Mortgagee by Mortgagor in the Assignment of Plans and
Architectural Contract of even date herewith,

®) i & ion | : The Assignment of Consu-ueuon
Contract of even date herewith wherein Mortgngnr nssigns to Lender all of its right, title and
interest in and to the Construction Contract.

_ (@ Mﬂm_d_mmmm: The Assignment of
Mansgement Agreement wherein Mortgagor assigns all of its right, title and interest to a
certain Management Agreement by and between John Q. Hammoans Hotels Management,

- LLC and Mortgagor dated as of dated September 16, 2005, as most recently amended by the
Second Amendment to Management A ent dated May 8, 2007. The Assignment of
Management Contract is dated of even date herewith.

(© si t and Speci Archit
Assignment of Plans and Architcctural Contract of even date herewith wherein Morigagor
assigns to Martgagee all of Mortgagor's right, title and interest in and to the Architectural
L Contract and the Plans.

) 5§ t A :  The Assignment of
Redevelopment Agreément of cven date herewith wherein Mortgagor assigns to Mortgagee
all of Mortgagor's right, title and interest in and to the Redevelopment Agreement.

(8)  Assignment of Rents and Leases: The Assignment of Rents and Leases, if
any, by Mortgagor 10 Mortgagee, covering and concemning the Mortgaged Property
- (hercinafter defined) which Assignment of Rents and Leases is execuled of even date
i 5 herewith.

()  Assignment of Service Contracts: The Assignment of Service Contm!s
covering and concemning the service coniracts for the Mortgaged Property. -

(i)  Buildings: Any and all buildings, parking garages sbove or below ground,

open parking areas and other improvements, and any and all sdditions, aiterations,

. renovations or repairs of same, or appurienances thereto, now or at any time hereaficr placed
or constructed upon the Land or any part thereof.  °

W Comfort Letter: The comfort letter issued by Marriott International, Inc. to
Mortgagee relating to the Franchise Licensc Agreement.

(k) Completion Date: Thc date consmlum of the Holel is complﬂed whu:h
shall be no later than January 9, 2009. .
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(1)  Conference Center: The Improvements for a planned meeting space
complex to be leased to the Borrower pursuant to a Conference Center Lease, said
complex to contain approximately 20,000 square feet including a grand ballroom, banquct
rooms and related amenities including landscaping, parking, and necessary connections, -
doors and other modes of ingress and egress that will permit the use of the Normal .
Theater in conjunction with the Conference Center, and to be built in accordance with the
Plans mtbeConfumCaﬁerSmns Jdemiﬁedou ExhibuA.

: ‘{m) Conference Center Lease: The Town of Normnl Conference Center. Lease
Agreement dated August 30, 2007 l:y and between the Town of Normal, Illmms as lessor

“and lhc Borrower as lessee.

(n)  Construction Contract: All construction contracts exccuted by Borrower for
the construction of the Conference Center and Hotel Impfovements, including, without
limitation, the contract between Barrower and CORE Construction Services of Illinois, Inc.,
dated as of June 25, 2007, to build the Hotel and the contract between Borrower and CORE

' Construction Services oflllumu.lnc dated as of June 25, 2007, 1o build the Conferénce -

Center.

- . (0) Construction Loan and Security Agreement: The Construction Loan and
B Security Agreement by and between Mortgagor, Mortgagee and Guarantors executed of even
date herewith setting forth many of the terms andcundlliomofﬂleloancwdcncedbyﬂ)c

( PromusoryNote.
P . ___g_e_m; BscmwedSumaasﬂmmnappeaminAnicle)ﬂ

| herein,

e _ (9  Event of Default: Any happening or occurrence described in Article VI
. b " hereinbelow.

. (r)  Fixtures: All materials, supplies, equipment, apparatus and other items now

or hercafter attached to, installed in or used in connection with (lcnmoranlyorpemunendy)

- any of the Improvements (hereinafier defined) or the Land including the lcased premises, if

.any, including but not limited to any and all partitions, window screens and shades, drapes,

rugs and other floor coverings, awnings, motors, engines, boilers, fumaces, pipes, plumbing,

cleaning, call and sprinkler systems, fire extinguishing apparatus and equipment, water tanks,

swimming pools, heating, ventilating, plumbing, laundry, incineraling, air conditioning and

air cooling cquipment and systems, gas and electric machinery, appurtenances and

equipment, disposal, dishwashers, refrigerators and ranges, and recreational equipment and
facilities of all kinds. -
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(s)  Franchise License Agreement: The Franchise License Agreement by and
beiween Mortgagor and Marriott Internationial, Inc., dated March 24, 2006, with all
amendments thereto for the operation of a Marriott Hote) located on the Property.

(0  Govemmental Authority: Any and all courts, boards, agencies, commissions,
offices, permits or suthoritics of any nature whatsoever for any governmental unit (federal,
state, county, district, municipal, city or otherwise) whether now or hereafter in existence.

Q Hmnmons.]nammK.HnmmonsmdlhevaombleTrustoﬂoth Hammons Dated
December 28, 1989, as Amended and Restated, all with an address fornotlecof:iomolmq
Hammons Parkway, Suite 900, Springfield, Missouri 65806.

v) | .
Continuing Payment and Pesformance Guaranty of even date herewith from Guarantor to
Mortgagee guaranteeing the repayment of the Indebtedness (hércinafter defined), and the
satisfaction of, or continued compliance with, the Obligations (heréinafter defined). :

(w)  Hotel: The Improvements for a hotel which will contain 220 guest suites and
related parking facilities and amenilies including, but not limited to a restaurant, a lounge,
fitness center, business center, recreational amenities, adjacent parking and other amenities
for the scrvices esseatially found in a full service upscale hotel, to be buiit ox the Hotel Site
as described in Exhibit A in accordance with the Plans.

(x) . Impositions: Al real estate and personal property taxes, water, gas, sewer,

| . electricily and other utility rates and charges, charges for easements, licenses or agreements

maintained for the benefit of the Morigaged [Property, and all other taxes, charges and

assessments and any interest, costs or penalties with respect thereto, of ey kind and nature

1 E whatsoever which & any time prior to or after the execution hereof may be assessed, levied

orlmposedupmmeMmmgedepmywﬂﬂ:Ramornwowmﬁnp.mmmor
enjoyment thereof.

(y) lmprovements: Any and all Buildings, cquipment, fixtures, utility
installations (including water, sewer, clectric, tdlephone and gas), public or private streets or
alleys, or right-of-ways and appropriate and appurtenant streets, paving, curbs, gutters, storm -
drains, parking arcas and other improvements, and asiy and all additions, alterations, or
sppurtenances thereto, now or at any time hereafier situated, placed or constructed upon the
Land or any part thereof. Irqmva:uﬂsshallmfcrtobothlhcﬂotdlmpmvunmlsmd
Caonference Center lmpmvunuﬂsmlss otherwisc stated herein.

+ —

(z)  Indebtedness: The principal of, interest on and all other amounts, payments
_ nndpmnuumsducundumdmdmoedbydm?mmhmyNﬁcmdsmedbyd:eMmme
and!hcothcheumtyDoumans
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(aa) Land: The real estate or interest therein, including the fee simple interest in
the property described as the Hotel Site in Exhibit A attached hercto, and the leasehold
interest as provided in the Conference Center Lease in the property described as the
Conference Center Site in Exhibit A attached hereto, and all buildings, all impravanenumd
fixtures and all rights, titles and interests appurtenant thereto and thereonn.

(bb) Leases: Any and all Jeases, subleases, licenses, _.oomiom or other
agreements (written or verbal) now or hereinafter in effect which grant a possessory interest
{in and to, or the right to use, the Morigaged Property, save and except any and all leases,
-subleases or other agreements pursuant to which Mortgagor is granted-a possasory interest
in the Land, mclndmg but not limited to the Conference Cenler Lease.

(cc) * Legal Requirements: (i) Any and all present and future judicial decisions,
statules, rulings, rules, regulations, permits, certificates or ordinances of any Governmental
-Authority in any way applicable to Mortgagor, any Guarantor or the Mortgaged Property,
including the ownership, use, occupancy, operations, maintenance, rehabilitation, repair or
reconstruction thereof, (ii) Morigagor’s or any Guarantor’s presently or subsequently effective

" bylaws and articles of incorporation, articles of organization, partnership, limited partnership,
joint venture, trust or other form of business association, (iii) any and all Leases, and (iv) any
and all leases and other contracts (written or oral) of any nature by which Mortgagor or any
Guarantor may be bound.

(dd) Management Agreement: The Management Agreement by and between John
Q. Hammons Hotels Management, LL.C and the Mortgagor dated September 16, 2005, as
most recently amended by the Second Amendment to Management Agreement dated the 8™
day of May, 2007, wherein John Q. Hammons Hotels, L.P., will manage and operate the

Mortgaged Property.

1 E . (ee) Mortpaged Propesty: The Land, the Hotel, IthmfmnmCeniu'Cmfnmm:e
Center Lease, Buildings, Improvements, Fixlutes Pmonnlty. Leases and Rents together
with:

=1l

@ all rights, privileges, tenements, hereditament, right-of-way,
easements, appendages and appurtenances in anywise appertaining thereto,
and all right, title and interest of Mortgagor in and to any streets, ways, alleys,
strips or gores of land adjoining the Land or any part thereof; and o

(i)  all additions, appurtcnances, substitutions, replacements, and
rcvisions thercof and thereto and all reversions and remainders therein; and

(iii)  all of Mortgagor’s right, title and interest in and to any award,

remuneration, settlements or compensation heretofore made or hereafter to be
made by any Governmental Authority to the presentor any subseqmnt owner

-5~
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of the Land, Hotel, Conference Center, Conference Cemter Lease,
Improvemeats, Leases, Rents, Fixtures or Personalty, including those for any
- vacation of, or change of grade in, asjy streets affecting the Land and the
Collateral as described in the Construction Loan and Security Agreement; and

(iv)  anyand all other security and collateral of any nature whatso-
ever, now or hereafier given for the repayment of the Indebiedness or the
. performance and discharge of the Obligations, including Fixtures, Personalty;
-- Improvements, equipment, the Management Agrecment, the Construction
Agreemient, the Plans, the' Archilecfural Contract, the Redevelopment
Agreement; Franchise License Agreement and the Comfort Letter; and

v) aﬂhﬁldingmﬂu’ialtslbndonﬂm}.aud.

(f) Montgagee: Metropolitan Natjonal Bank, a national banking corporation
organized under the laws of the United States of America, whosé address for the purpose of
' notice is c/o Lunsford W, Bridges, President and Chief Executive Office, 425 West Capitol, _
P. O. Box 8010, Little Rock, Arkansas 72203. ;

(gg) Morigagor: JQH — Normal Development, LLC, whose address for the
purpose of notice is 300 John Q. Hammons Parkway, Suite 900, Springfield, Missouri 65806.

R

(bh) Obligations: Any and all of the covenants, warranties, representations and
obligations (other than to repay the Indebtedness) made or undertaken.by Mortgagor,
Gumntorq'.mhmmMnngageeorotlmism forth in the Security Documents, the
Comfort Letter, the Conference Center Lease, the Franchise Liccose Agreement, the

* Management Agreement, the Construction Contract, the Architectural Contract, the Plans,

" the Redevelopment Agreement, or any lease orf sublease wherein Mortgagor has granted to

' E others 4 possessory interest in the Mortgaged Property or any other agreement or contract to
which Mortgagor is bound including any lease of equipment, fumiture, and fixtures.

" (i) Permitted Encumbrances: The outstanding liens, easemeats, building lines,
'tcslricliom.snmrityinuutmdolhammFifm)umﬂemeﬂonﬂxbibit'ﬂ'mdmd
hereto and the lien and security interests created by the Security Documents.

(i) Personmalty: All of the right, title and interest of Mortgagor in and to all
equipment (including, but not limited to, computer and related machines, fire sprinklers and
alarm systems, communications equipmenq air conditioning, beating, refrigeration,
electronic monitoring, entertainment, recreational, window or structural- cleaning rigs,
maintenance, signage, extermination of vermin or insects, removal of dust, refuse or garbage
and all other equipment of every kind), located on the Mortgaped Property and in the office,
lobby, guest rooms, meeting rooms, and all indgor and outdoor fumiture, exercise equipment
and amenities (including, but not Jimited to, wét bars, televisions, telephones, tables, beds,

| -6-
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lamps, mattresses, pillows, linens, chairs, planters, desks, sofas, shelves, lockers and
cabinets), wall beds, wall safes, furnishings, machinery, appliances (including but not limited
10, iceboxes, ice machines, refrigerators, stoves, ovens, microwave ovens; clocks, fans,
heaters, slorage, water heaters and incinerators), inventory, rugs, carpets and all other floor
coverings, draperics, and drapery rods and brackets, awnings, window shades, venetian
blinds, curtains, lamps, chandeliers, and other lighting fixtures, swimming pool equipment
including pumps and filtration systems, and all maintenance and other supplies, all
equipment used and useful in eating establishments located on or within the Mortgaged
Property (including pots, pans, kitchen utensils, laundry equipment, washing machines;
_flatware, china and dinnerware, glasses and other serving utensils or equipment used in
preparation or serving of food or food products), goods, tools, general intangibles, money,
accounts, contracts and contract rights, offer and acceptance contracts, bank accounts, leases,
rents, issues and profits, accounts receivable, books and records, documents, proceeds,
chattel paper, instruments, inventory and all other personal property (other than the Fixtures)
of any kind or character as defined in and subject to the provisions of Article 9 of the
Uniform Commercial Code as enacted in Illinois, as amended, now or hereafier located upon,
within or about the Mortgaged Property, Land and the: Improvements, together with ail
‘accessorics, replacements and substitutions thereto or thercfor and the proceeds thereof.

(kk) Plans: The final working drawings and specifications for the construction
of the Improvements, prepared by Lohmieyer Russcll Professional Corporaﬂondawd.luly
18, 20086, aalhesamemaybenmended.

L1l

()  Project: The construction of the Hotel Improvements and Conference Center
Improvements, both with appropriate parking facilities, )

(mm) Promissory Note: The Promissory Note of even date herewith, exccuted by

2 . Mortgagor and payable to the order of Mortgagee in the principal amount of FORTY-TWO

‘ E MILLION AND NO/100 DOLLARS ($42,000,000.00), and payable as provided therein with
a final maturity date of September 23, 2010.

(nn)  Redevelopment Agreement: mmﬂdmﬁymmmm
Tuly 19, 2004, by and between the Town of Normal, linois and Borrower, as amended by
the Revised First Amendmeant dated March 20, 2006, the Second Amendment dated July 17,
2006, the Third Amendment dated December 18, 2006, andﬂ:ean‘thAmmdmmldawd.

September 17, 2007.

(00) Rents: 'Ihe rents, income, receipts, revenues, issues and profits now due or
which may hereafier become due from or out of the Mortgaged Property or any part thereof
including, but not limited to, parking and common area charges, minimum rents, additional
rents, deficiency rents, or percentage rents or any other thing charged or received for a

. possessory interest in or otherwise from the Mortgaged Property.
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~ (pp) Sccurity Documents: The Construction Loen and Sccurity Agreement,
Promissory Note, this Mortgage, the Guaranty, Assignment of Construction Contract,
Assignment of Plans and Architectural Agreement, Assignment of Reats and Leases, the
Comfort Letter, Assignment of Redevelopment Agreement, Assignment of Management -
Agmunul.AmgmrmﬂofSuvimCmﬂads,ﬂmmwﬂdhdmmﬂyAgmcmaﬂamad
by the Guarantor, the Financing Statements, and any. and all other documents now or
hereafier executed by Mortgagor, Guarantor, if any, or any other person or party to evidence
wmhmmﬁdﬂwhﬂe&eﬂmsorthcpufmmmdduchugeof&he
Obhgamn&

Anyspeuﬁcmmusedbntrmﬂmdcﬁnedhaeinshnﬂhavcmcmmgm:gned
it in the Construction Loan and Security Agreement. :

Article 2
GRANTING CLAUSE

2.1 Gmant: Mortgagor, in consideration of the Indebledness hereby secured and the full
and timely performance and discharge of the Obligations, for the sum of Ten Dollars ($10.00) to the
Mortgagor duly paid and for other good and valuable consideration, the receipt and sufficiency of
- which are hereby acknowledged, the Mortgagor has executed and delivered this Mortgage, and
Mortgagor has mortgaged, wamranted, conveyed, grmtefi, bargained, sold, aliened, demised, released,
assigned, transferred, hypothecsted, pledged, delivered, set over and confirmed, and by these
presents does hereby mortgage, warrant, convey, alien, remise, release, assign, transfer, hypothecate,
pledge, deliver, set over, and confirm unto Mortgagee and its successors and assigns forever, the
benefit of a first lien upon, and a first security interest in the Mortgaged Property to the extent and
upon the terms and conditions as set forth herein, subject, however, to the Permitted Encumbrances,
" TO HAVE AND TO HOLD the Mortgaged Property unto Mortgagee and its successors and assigns
i E forever, and Mortgagor hereby binds itself, its and assigns 1o warrant and forever defend
the title to the Morigaged Property, together wilhallcxistingorsubsequmﬂyuwedordﬁxed
buildings, improvements and fixtures, and all rights of way and all water and water rights and other
rights, royalties, and profits relating to the Mortgaged Property including without limitation such
right Mortgagor may have in all mineral, oil, gas geothermal and similar matiers to the extent and
upon the terms and conditions as set forth herein, subject, however, to the Permitted Encumbrances,
TO HAVE.AND TO HOLD the Mortgaged Property unto Morigagee against every person *
whomsoever lawfully claiming or to claim the same or any part thereof; PROVIDED, however, that
if Mortgagor shall pay (or cause to be performed and discharged) the Indebiedness and perform the
Obligations on or before the datc same are to be performed and discharged, thea the liens, security
interest, estates, and rights granted by the Security Documents, including this Mortgage, shall
terminate and be decmed thereafter null and void; otherwise same shall remain in full force and
effect.

-8
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22  Acceptance and Recordation: Mortgagee agrees that the acceptance and recordation
of this Mortgage binds Mortgagee, its successors and assigns, absolutely and unconditionally,.to
make said loan and advances, provided Mortgagor is not in default hereunder or any of the Security
Documents. Such advances will be made as requested by Mortgagor in accordance with the terms
and provisioas of the. Construction Loan and Security Agreement of even date hemw:h which is:
made a part hereof by reference thereto and this Mmtgage _

23 e " - 5
may require the Mongagor to furnish to 11. 1ts SUCCessOrs am‘l asmgns. cu'tiﬁcaws of the supervising
and inspecting architects andfor cngmeer as provided in the Construction Loan and Security
Agreement as to partial complclmn prior to making any advance whlch it has agreed to make here-
under,

24  Construction Mortgage, Fixture Filing, and Security Agrecment: This Mortgage -

constitutes a construction mortgage and sccures an obligation incurred for the purpose of financing
cighty three and one-half percent (83.5%) of the cost of constructing, equipping, purchasing land,
and other costs for the Hotel and such other costs as are provided in the Construction Loan and
Security Agreement. The costs of construction, equipment and land as well as technical fees are as
follows for the Hotel: building construction (with construction contingency) of $37,364,938;
1:_ technical fees (with contingency) of $1,161,500; fumniture, fixtures, and equipment costs (with

‘ conﬂngency) of S’i 300 ,000; olhcrcosls of $4,500,000; for a total cost of $50,326,438. Accordingly,

noli at this i d the licn ed he the

, hall be, and the same is hereb A er and superior 10 story or other lien

the Mogggm Property. Mongagor is jllsl]y mdebted 10 thaMougagee fm- admcmmadcand tobe.
.made hereafter by the Morigagee to the Mortgagor, from time to time, aggregating the principal sum
g aforesaid, Lo be evidenced by the Promissory Note (together with any and all renewals, extensions or
i E substitutions thereof or therefore) of the Mortgagor, payable to the order of the Mortgagee of even
dale herewith, said Promissory Nole 1o be in a principal sum of $42,000,000.00 bearing intcrest and
payable as provided in said Promissory Note, the terms, provisions and conditions of which are
incorporated herein by reference, the maturity of which is September 23, 2010, at which time all
outstanding principal and accrued interest is due and payable. Mortgagee agrees tluuhcaeoqxanoe
and recordation of this Mortgage binds the Mortgagee, its successors and assipns, so long as
Mortgagor is not in default hereunder or under the Consiruction Loan and Security Agreemieat or any
Security Documents herein defined absolutely and unconditionally to make the loan (advances made
and to be made hereafter and hereunder), for said purposes. The coasideration for this indenture is a
present and future advancement of said funds to Mortgagor by Mortgagee, which advancements
Mortgagee shall make in accordance with the provisions of this Mortgage, the Construction Loan and
Sceurity Agreement, and any all other Security Docoments and instruments and this Mortgage shall
secure all future advances and the lien of each such advance shall relate back to the date of this
Mortgage and this Morigage shall have the full force and effects and benefits of a Mortgage to secure
future advances of money. The Mortgaged Property includes real property, and this Mortgage is a

9.
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real property mortgage and also a “security agreemént” and a “financing statement™ within the
meaning of the Uniform Commercial Code. By execufing and delivering this Mortgage, Mortgagor
granis to Morigagee, as security for the Obligations, a security interest in the Mortgaged Property to
the full cxtent that any of the Mortgaged Property may be subject to the Uniform Commercial Code.
This Mortgage also serves as a Fixture Filing and an Assignment of the Coaference Center Lease.

Adicle3
| W, REP} ATIONS

Mortgagor hereby unconditionally warrants and represents to Mortgagee as follows: -

3.1  Validity of Loan Instruments: The execution, delivery and performance by Mortgagor
of the terms and Obligations of the Security Documents (other than the Guaranty and the
Environmental Indemnity Agreement, both exccuted l?y the Guarantor), the Franchise Agrecment,
the Management Agreement, the Redevelopment A the Conference Center Lease, the
Comfort Letter, the Franchise License Agreement, the Management Agreement, Construction .
Contract, the Architectural Contract, and the borrowing evidenced by the Promissory Nole, (a) are
within Morigagor’s powers and have been duly authorized by all authorized persons, member, or
F partners, as the case may be (b) have received all (if any) requisite prior approval from applicable

: Govemnmental Authorities in order to be legally binding and enforceable in accordance with the
terms thereof, and (¢) will not violate, be in conflict with, result in  breach of or constitute (with due
notice or lapse of time, or both) a defauit under, any Ligal Requirement or result in the creation or
imposition of any lien, charge or encumbrance of any npture whatsoever upon any of Mortgagor’s or
Guarantor's property.or assets which would be reasonably held to have a material adverse effect on
Mortgagar’s ability Lo perform its Obligations under this Morigage or under the Security Documents,
except as contemplated by the provisions of the Security Documents. The Security Documents
constitute the legal, valid and binding Obligations of Mortgagor and Guarantor and others obligated
under the terms of the Security Documents, in accorddnce with their respective terms.

32  Title to Morigaged Property and Lien of this Instrument: Mortgagor has good and

indefeasible fee simple title to that portion of the Land described as the Hotel Site in Exhibit "A"
hereto including good and indefeasible fee simple title to the Buildings and Improvements thereon
and good and indefeasible title to any Fixtures and Perspnalty affixed to or located on that portion of
the Land described as the Hotel Site in Exhibit “A" hereto, free and clear of all liens, charges,
encumbrances, security interest and adverse claims whatsoever, except the Permitted Encumbrances.
Morigagor has full and equitable leasehold title pursuant to the Conference Center Lease to that
portion of the Land described as the Conference Ceanter Site in Exhibit "A" herelo and has full and
equitable leaschold title to the Buildings and Improvenients thereon and full and equitable Jeaschold
f title to any Fixtures and Personalty affixed to or located on that pertion of the Land described as the
Conference Center Site in Exhibit "A™ hereto, free and clear of all liens, charges, encumbrances,
security interest and adverse claims whatsoever, except the Permitted Encumbrances. This Mortgage
constilutes a valid, subsisting, first lien Mortgage and Security Interest in or on the Mortgaged

— —
w—

Ly

-10-
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Property depending upon whether the Mortgaged Property be classified as ml]mputypcrsoml
pmpuly.ormdandaﬁ:ﬂmuuymtemamtbekmumdlusu allmmou'dmmthme
terms hereof.

33 mﬂmggﬁm:AHMmmﬁm,repms,papasmddmgimmMmgagecwiﬂl
respect to Mortgagor, Guarantor or others obligated under the terms of the Security Documents or
the Mortgaged Property are to the best knowledge and information of Mortgagor accurate, complete
andcmmamaﬂmnmdmspeasmddonotomnmyfla.ﬂnemdmmofwhuhknecessaym
pmvemtbefacuoonmmmmmﬁ'ombangmuludmg. ol : :

34 Taxes and Other Payments: Mmgagormdﬁmwrha\reﬁled all appurtenant
federal, state, county and municipal income and other tax returns required to have been filed by them
and have paid all taxes which have become due pursuant to such returns or pursuant to any
assessments reccived by them, and neither Mortgagor nor Guarantor knows of any basis for any
additional assessment in respect of any such taxes. Mortgagor has paid or will pay im full (except for
such retainages as may be permitted or required by any Legal Requirement to be withheld by
Mortgagor pending completion of the Improvemenis) all sums owing or claimed for labor, material,
sapplies, personal property (whether or not forming a Fixture hereunder) and services of every kind
and character used, fumnished or installed in the Mortgaged Property and no claim for same currently
exists or will beperm.ilmdtobemed.

35 ngm There are no actions, smtsorpmwedmgspmdmg.onolhelcnowlcdgeof
Mortgagor threatened, against or affecting Morgagor and/or Guarantor which, if determined
adversely to Morigagor and/or- Guarantor nor judgments entered against Morigagor in any
jurisdiction, the exccution of which would materially and adversely affect- Mortgagor’s or
Guarantor’s solvency or Mortgagor's ability to pay the Promissory Note or satisfy all other
‘Obligations under the Sccurity Documents as agreed, or threatened against or affecting any
Guarantor or the Morgaged Property, or involving the validity or enforceability of the Mortgage or
the priority of the lien and security interest thereof, and no event has occurred (including specifically
Mortgagor’s execution of the Security Documents and its consummation of the loan represented
thereby) which will violate, be in conflict with, result in the breach of or constitute (with due notice
or lapse of time, or both) a default under, any Legal Requirement ‘or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any of Morigagor's or
any of the Guarantor’s properly which would be reasonably likely to have an adverse effect on
Mortgagor’s abllnytoperfummObhgauonsundﬂlhuMnngagcuhcrthanﬂmhmmdmmy
interest created by the Security Documents. :

il

e

a1
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AFFIRMATIVE COVENANTS
Mortgagor bereby unconditionally covenants and agrees with Mortgagee as follows:

4.1  Payment and Performance: Mortgagor will pay the Indebtedness, as and when called
for in the Security Documents and on or before the dug date set forth therein, and will perform all of
the Obligations, in full and on or before the dates samp are to be performed. The Promissory Note
and all of its terms are incorporated herein by this reference thereto and this conveyance shall secure
any and all extensions or renewals or modifications thereof. n

- This conveyance is made to secure payment u?njun indebtedness owed by Mortgagor 1o
Morigagee in the principal sum of FORTY-TWO MILLION AND NO/100 DOLLARS
($42,000,000.00) evidenced by a Promissory Note of even date herewith, bearing interest on the
outstanding balance at the interest rate specified in the Promissory Note, said principal and interest
being payable as provided in said Promissory Note with a final maturity of September 23,2010, .
which Indebtedness is evidenced by the Promissory Npte is secured hereby. Said Promissory Note
.and all of its terms are incorporated herein by this refergnce thereto and this conveyance shall secure
any and all extensions or renewals or modifications thereof.

11

The funds 1o be advanced herein are to be used in the financing of the constniction of certain
Hotel Improvements on the Land herein described, in accordance with the Construction Loan and
Security, Agreement entered into between the Mortgagor and Mortgagee, the terms of said
Construction Loan and Security Agreement are incorporated herein by this reference thereto to the
same extent and effect as if fully set forth herein and made a part of this Mortgage and if the
- construction of the Holel Improvements to be made pursuant to said Construction Loan and Security -
" Agreement shall not be carried on with reasonable diligence, or shall be discontinued at any time for
1 E any reason for more than forty-five (45) consecutive days other than for labor disputes, strikes,
lock-outs (nonc to exceed ninely (90) days), or fire, flood, weather or other unavoidable casualty
without the writtcn consent of Mortgagee, Mortgagee, after due notice to the Mortgagor or any
subsequent owner, is hereby invested with full and complete authority to enter upon the said
premises, employ watchmen to prolect such Improvements from depredation or injury, and to
preserve and protect the Personalty therein, and to contsnue any and all outstanding contracts for the
erection and completion of said Improvements, to make and enter into any contracts and obligations
wherever necessary, cither in its own name or in the name of the Mortgagor and to pay and discharge
all debts, obligations and liabilitics incurred thereby. The principal sum and other charges provided
for herein shall, at the option of the Mortgagee or holder of the Promissory Note secured hercby and
this Mortgage securing the same, become due and payable on the failure of the Mongagor to keep
and perform any of the covenants, conditions, and pgreements of said Construction Loan and
Security Agreement. This covenant shall° be terminated upon the completion of the Hotel
hnpmvcmmmmemomblcsuusfudmonthmygwmdmemhngofmeﬁndndmwm
provided in said Construction Loan and SecumyAg:m

-12-
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42  Performance under the Obligations: Mortgagor will promptly, timely and faithfully
perform all of the Obligations as defined in paragraph 1.1(hh). -
43  FirstLien Staws: Mmglgormdlor(}ummor will protect the first lien and security

lmenstsutusofthisMongngpandwﬂlmLmlhomthepﬁorwnumoommofMongageewhich.
will not be unreasonably withhcld, place, or permit to be placed, or otherwise morigage, hypothecate
or encumber the Mortgaged Property, with, any other lien or security interest of any nature
whatsoever (statutary, constitutional or contractual) regardlicss of whether same is allegedly or
expressly inferior to the lien and sccurity interest created by this Morigage. If any such lien or
securily interest is asserted against the Morigaged Property, Mortgagor will promptly, and at its own
costande.xpaue.paymemdalymgclm in full or take such other action so as to cause same to be
released.

44  Compliance with Lepal Requircments: Morigagor will promptly and faithfully
comply with, conform to and obey all present and future Legal Requirements.

' 45  Paymentof Impositions: Mortgagor will duly pay and discharge, or cause o be paid
and discharged, the Impositions not later than the last due date thereof, or the day any fine, penalty,
interest or cost may be added thereto or imposed, or the day any lien may be filed, for the
t_ nonpayment thereof (if such day is used to determine the due date of the respective item); provided,

however, that Mortgagor may, if permitted by law and if such contested Impositions would not create
or permit the filing of a lien against the Mortgaged Property, contest or object to the amount or
validity of any such Imposition by legal proceeding, pay the Impositions in installments whether or
not interest shall accrue on the unpaid balance of such Impositions; provided further, (a) Morigagor
shall demonstrate to Morigagec's satisfaction that the legal proceedings shall conclusively operate to
prevent the sale of the premises, or any part thereof, or prevent the creation of any lien that might
attach to the land that would be superior to the lien of this Mortgage, to satisfy such Imposition prior
to o final determination of such proceeding; or (b) Mortgagor shall fumish a good and sufficient -
. E bond or surety as requested by and satisfactory to Mortgagee; or (c) Mortgagor shall have provided a
good and sufficient undertaking as may be required or permitted by law 10 accomplish a stay of such
proceeding. . Z
46 Repairs: MongsgorwillkmplthMgagedepmyingoodcondiﬁonmdm
and will make or do all repairs, clean-up, replacements, additions, improvements and alterations
thereof and thereto, whxcharcnenesmya'msonablyappmpmmlokeq:mmein sm:hordcr
condition and state. .

4.7  Insurance: Mortgagor will obtain and mmunmimunnceupon nnd relating to the
Mortgaged Property insuring against personal injury and death, loss by fire and such other hazards, -
casualties, and contingencies (including builder’s risk, wordkmen's compensation, general liability,
business interruption insurance covering loss of Rents) as are normally and usually covered by
extended coverage policies in effect where the Land is located and such other risks as may be
reasonably specified by Morngagee, from time to time, all in such reasonable amounts and with such

-13-
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insurers of recognized financial responsibility as are reasonably acceptable to Mortgagee. Each
insurance policy issued in connection therewith shall provide by way of endorsements, riders,or
otherwise that (a) proceeds will be payable to Mortgagee as its interest may appear, it being agreed

- by Morigagor that such payments shall be applied (i) if there be no Event of Default existing or
which would exist but for due notice or lapse of time, or both, to the restoration, repair or
replacement of the Mortgaged Property, or (i) if there be an Event of Default existing, or which'
would exist but for due notice or lapse of time, or both, st the option of the Mortgagee, toward the
payment of the Indebledness; (b) the coverage of Mortgagee shall not be terminated, reduced or
affected in any manner regardless of any breach or 'violation by Morigagor of any warmanties,
declarations or conditions in such policy; (c) no such insurance policy shall be canceled, endorsed,
altered or reissued to effect a change in coverage for any reason and to any extent whatsoevér unless
such insurer shall have first given Morigagee thirty (30) days' prior wrilien notice thereof; and (d)
Mortgagee may, but shall not be obligated to, make premium payments to prevent any cancellation,
endorsement, alieration or reissuance, and such payments shall be accepted by the insurer to prevent
same. Mortgagee shall be furnished with the original of each such initial policy coincident with the
execution of this Mongagemdtheongmalofenchrmcwnlpohcynotlesuhanﬂﬂny(m)dmmur
to the expiration of the initial policy or each succeeding renewal pohcylogelhuw:threcmpuor .
other evidence that he premiums thercon have been paid.

48  Application of Proceeds: Iflheploaedloflheinsmmccdcsaimdiangnph4.?
hereinabove are to be used for restoration, repair-or replacement (hereinafter referred 10 as the
“Work™) of the Mortgaged Property, such proceeds shall be paid out by Mortgagee from time to time
to Morigagor (or, at the option of Mortgagee, joinﬂquMmgasormﬂlhepamsﬁ:mishing labor
and/or materials incident to such restoration, repair or replacement or directly to such persons) as the
Work progresses, subject to the following conditions: (a) if the cost of the Work estimated by -
Mortgagee shall exceed ONE HUNDRED THOUSAND DOLLARS ($100,000.00) prior to the
commencement thercof (other than Work lobepafqmedonnnerwgencyhuklopmleuthe .
- Mortgaged Property or prevent interference therewith), (i) an archilect or engineer, approved by
,E Mortgagee, shall be retained by Mortgagor (at Mortgagor's expense) and charged -with the

= supesvision of the Work and (ii) Mortgagor shall have prepared, submitted to Mortgagee and secured
Mortgagee's written approval of (such approval not to be unreasondbly withheld) the plans and
specifications for such Work; (b) cach request for payment by Mortgagor shall be madé on ten (10)
days ptiotwrinmnoﬁeemMongageemdahallheaaﬁompuﬂa!byamﬁﬁutetob:mﬁebylhe
architect or engineer supervising the Work (if onc} is required pursuant to Paragraph 4.8(a)
hereinabove), otherwise by Mortgagor, stating, such other matters as may be reasonably
required by Mortgagee, that: (i) all of the Work com has been done in compliance with the
approved plans and specifications (if any be required undu'Parngmph4 8(a) hereinabove); (ii) the
sum requested is justly required to reimburse Morigagor for payments by Mortgagor to, or is justly
due to, the contractor, subcontractors, materialmen, laborers, engineers; architects or other persons
rendering services, labor or materials for the Work (giving a brief description of such services, labor
and materials); (iii) when added to all sums ;mviomlypaidant by Mortgagor, the sum requested
does not exceed the value of the Work done to the date of such certificate; and (iv) the amount of
insurance proceeds remaining in the hands of Mortgagee will be sufficicnt on completion of the

[.11
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Work to pay for the same in full (giving in such reasonable detail as the Mortgagee rmay require an
estimate of the cost of such completion); (c) each request shall be accompanied by waivers of lien
satisfactory in form and substance to Mortgagee covering that part of the Work for which payment or
reimbursemnent is being requested and by a search prepared by a title company or licensed abstractor
or by other evidence satisfactory to Mortgagee that there has not been filed with respect to the
Mortgaged Property any mechanics lica or other lien, affidavit or instrument asserting any lica or any
lien rights with respect to the Morigaged Property; (d) there has not occurred any Event of Default
- since the hazard, casualty or contingency giving rise to payment of the insurance proceeds; and (e) in
the case of the request for the final disbursement, such request is accompanied by a copy of any
Certificate of Occupancy or other certificate required by any Legal Requirement 1o render occupancy
of the damaged portion of the Mortgaged Property lawful. If, upon completion of the Work, any
portion of the insurance proceeds has not been disbursed to Morigagor (or one or more of the other
aforesaid persons) incident thereto, Mortgagee may, at Mortgagee's option, disburse such balance 1o
Mortgagor or apply such balance toward the payment of the Indebtedness. Nothing herein shall be
interpreted 1o prohibit Morigagee from (f) withholding from each such disbursement five percent
(5%) (or such greater amount, if permitted or required by any Legal Requirement) of the amount
otherwise herein provided to be disbursed, and from continuing to withhold such sum, until the time -
permitied for perfecting liens against the Mortgaged Property has expired, at which time the amount
withheld shall be disbursed 1o Mortgagor (or to Morigagor and any person or persons furnishing
labor and/or materials for the Work or directly to such persons, or (g) applying at any time the whole
or any part of such insurance proceeds to the curing of any Event of DefaulL. :

49  Restoration Following Casualty: If any act or occurrence of any kind or nature
(including any casuaity for which insurance was not obtained or obtainable) shall result in damage to
or loss-or destruction of the Mortgaged Property, Mortgagor will give notice thereof to Morigagee
and, if so instructed by Mortgagee, shall promptly, at Mortgagor's sole cost and expense and

.. regardless of whether the insurance proceeds (if any) shall be sufficient for the purpose, commence
and continue diligently to completion 1o restore, repair, replace and rebuild the Mortgaged Property
i E asnearlyaspossihlclo its valne,eonduionmddmmaer immediately prior to such damnge. loss or

destruction.

4.10 Inspection: MonpgurwinpeunuMmglsee.mdnaagcm mptmuun:msmd
employees, to inspect the Mortgaged Property at all reasonable times.

4.11 H_glﬂ_ﬂgmlgg: Mortgagor shall defend, at its own cost and expense, and hold
Morigagee harmiess from, any action, proceeding or claim affecting the Mortgaged Property or the
Security Documents, and all costs and expenses incurred by Morigagee in protecting its interest
hereunder in such an event (including all court costs and reasonsble attormeys’ fees) shall be borne by
Mortgagor.

| 4.12 Books and Records: Mortgagor shall maintain full and accurate books of accounts
and other records reflecting the results of its operation (in conjunction with its other operations as
| well as its operations of the Mortgaged Property), and will furnish, or cause to be furnished to

.11
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l ' Mongagee,{a)onabdmmﬁnﬂj)dapaﬂﬂmemdofumgngoﬂﬁnmlyw(oa'
complete executed copy of a reviewed consolidated report of an examination of Mortgagor's and
i related entities' financial affairs preparcd by an indepedent public accountant selected by Mortgagor
l - but acceptable to Mortgagee, such report (0 include a balance sheet and statement of profit and loss
for Mortgagor’s and related entities’ immediately preceding fiscal year together with any and all
related notes and such other detail as Mortgagee may reasonably require, and an opinion from the
accountant preparing same that such balance sheet and statement of profit and loss have been
prepared in accordance with generally accepted actounting standards and generally accepted
accounting principles applied on a consistent basis (except as may be described in such opinion, such
exceplions to be reasonably acceptable to Mortgagee) for the period involved and with the statement
submitted hereunder for Mortgagor's and related entities' preceding fiscal year and fairly present
Mortgagor’s financial condition as of the date thereof and the results of its operations for the period
covered thereby, (ii) a cestificate by an officer of Morigagor certifying that, as of the date thereof, - -
there does or does not (as the casc may be) cxist an event which constitutes, or which upon due
nolice or lapse of time or both would constitute, an Event of Default or, if an Event of Default exists,
specifying the nature thereof, the other person or party volved and the period of time it has existed
and identifying, with particularity, any suits or other claims which have been initiated or asserted (or
to the kmowlcdge of the certifying officer, threatened) against Mortgagor or the Mortgaged Property.
Montgagor shall deliver 1o Morigagee monthly within twenty (20) days after the end of each month,
. a report certified by Mortgagor with respect to the ownership, maintenance, use and operations of the
Mortgaged Property such report 10 include an operating statement and balance sheet which fairly
represents and presents Morigagor’s financial condition and the results of its opérations for the
preceding moath and year to date with respect to the Mortgaged Property. At any time and from time
to time, Morigagor shall deliver to Mortgagee such other financial information as Mortgagee shall
reasonably request with respect to the ownership, maintenance, use and operation of the Mortgaged
Property. Morigagee shall have the right, at reasanable times and upon reasonable notice, to audit .
Mortgagor’s books of accounts and records refating to the Mortgaged Property, all of which shall be
maintained and made available to Morigagee or Mortgagee's representatives for such purpose on the

' E Mortgaged Property or at such other location as Morigagee may approve.

4.13. Failure to Provide Insurapce: Grantor agrees to deliver to Lender, on the latest
delivery date stated above, evidence of the required insurance as provided above, with an effective
date of September 24, 2007, or carlier. UNLESS GRANTOR PROVIDES LENDER WITH
EVIDENCE OF THE INSURANCE COVERAGE REQUIRED BY GRANTOR’S
AGREEMENT WITH LENDER, LENDER MAY PURCHASE INSURANCE AT
GRANTOR’S EXPENSE TO PROTECT LENDER'S INTERESTS IN THE COLLATERAL.
THIS INSURANCE MAY, BUT NEED NOT, PROTECT GRANTOR’S INTERESTS. THE
COVERAGE THAT LENDER PURCHASES MAY NOT PAY ANY CLAIM THAT
GRANTOR MAKES, OR ANY CLAIM THAT| IS MADE AGAINST GRANTOR IN
CONNECTION WITH THE COLLATERAL. GF R MAY LATER CANCEL ANY
INSURANCE PURCHASED BY LENDER, BUT ONLY AFTER PROVIDING LENDER

" WITH EVIDENCE THAT GRANTOR HAS OBTAINED INSURANCE AS REQUIRED BY
THEIR AGREEMENT. IF LENDER PURCHASES INSURANCE FOR THE

LEl
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COLLATERAL, GRANTOR WILL BE RESPONSIBLE FOR THE COSTS OF THAT
INSURANCE, INCLUDING INTEREST AND ANY OTHER CHARGES LENDER MAY
IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE INSURANCE, UNTILTHE
" EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION OF THE INSURANCE.
THE COSTS OF THE INSURANCE MAY BE ADDED TO GRANTOR'S TOTAL
OUTSTANDING BALANCE OR OBLIGATION. THE COSTS OF THE INSURANCE MAY
BE MORE THAN THE COST OF INSURANCE GRANTOR MAY BE ABLE TO OBTAIN

ON GRANTOR’S OWN.

IN ADDl'l' ION, THE INSURANCE MAY NOT PROV!DE ANY PUBLIC IJABILH'Y OR
PROPERTY DAMANGE INDEMNIFICATION AND MAY NOT MEET THE REQUIREMENTS
OF ANY FINANCIAL RESPONSIBILITY LAWS. ’

Article §
NEGATIVE COVENANTS
Mongagor hereby covenants and agrees with Mortgagee that until the entire Indebtedness

shall have been paid in full and all of the Obligations shall have been fully performed and
— discharged: -

5.1  Use Violations: Mortgagor shall not use, maintain, operate or occupy, or allow the
use, maintenance, operation or occupancy of, the Mortgaged Property in any manner which (a)
violates any Legal Requirement, (b) known 1o be dangerous unless safeguarded as risquimd by law,
(c) constitutes a public or private nuisance or (d) makes void, voidable orcn.nmlabh. or increases the
premiums of, any insurance then in force with respect thereto,

- 52 Anmugm MongagmshaﬂnoteommnorpumuanywmeoftheMoﬂgaged
i E Pmperly and shall not (subject to the provisions of Paragraphs 4.6 and 4.9 hereinabove) without the
- prior written consent of Mortgagee make or permit to be made any allcratmus or additions to the
Mortgaged Property of a material nature.

53  Replacement of Fixtures and Personalty: Mortgagor shall not, withoist the prior

written consent of Morigagee, permit any of the Fixtures or Personaity owned by Mortgagor to be,
removed from the Buildings or the Land unless the removed item is removed temporarily for
maintenance and repair or, if removed permanently, is replaced by an article of equal suitability and
value, owned by Morigagor, fwcmddwofnnyhcnormmtymmtmceptmd:umnybefm
approved in wriling by Morigagee.

54  No Fusther Encumbrances: Mortgagor shall not, without the prior written consent of
Mortgagee, create, place or permit to be created or placed, or through any act or failure to act,
acquiesce in the placing of, or allow to remain, any morigage, pledge, lien (statutory, constitutional
or conlractual), security interest, encumbrance or charge, or conditional sale or other tille retention

-17-
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agreement, regardless of whether same are expressly subordinate to thelicnsofmeSecunty
Documents, with respect (o the Morigaged Property, the Leases or Rents, other than the Permitted
Encumbrances.

55 mmmmmm: Mortgagor shall not, without the prior written
consent of Mortgagee, sell, lease, exchange, assign, convey, transfer possession of or otherwise
dispose of the Mortgaged Property other than in the ordinary course of business and as set out in the
Construction Loan and Security Agreement, consent shall be predicated npon Martgagor’s providing
Mortgagee with all the information, contracts, agreements or other documents Mortgagee may
request o determine the legal and economic consequences of such proposed sale, lease or transfer.,

Article 6
EVENTS OF DEFAULT
The tenms "Event of Default” or *default”, as used in the Security Documents, shall mean the
occurrence or happening, at any time and from time tg time, of any one or more of the following:
6.1  Failure in Payment of Indchtedness: If Martgagor shail fail, refuse or neglect to pay,

in full, any instaliment or portion of the Indebtedness s and when the same shall become due and
payable and the same shall continue for ten (10) days thereafter including the due date.

11

62  Failure in Performance: 1f Martgagor shall fail, refuse or neglect to perform and
discharge fully and timely any of the terms, conditiong and covenants contained in the Mongage,
Leases, the Redevclopment Agreement, the Conference Center Lease, the Management
Agreement, the Construction Contact, the Architectural Contract, the Franchise Agrecmeat, the
Comfort Letter or other Security Documents.

- y
" B 63  Failure in Performance of Obligations: If Mortgagor shall fail, refuse or neglect to

perform and discharge fully and timely any of the Obligations as and when called for and such
failure, refusal or neglect shall either be uncurable or, if curable, shall femain uncured for a period of
thirty (30) days after wrillen notice to Morgagor; provided, however, that if sach defanit is curable
but requires work to be performed, acts 10 be done of conditions to be remedied which, by their
nature, cannot be performed, done or remedied, as the case may be, within such thirty-day period,
mmmcmnepqmdshaﬂbcatmdedtoamydaynfhnehummmmdmthmmchthmy-day

period and is diligently pursued thereafter. -

6.4 ilure in Pe 2 1 : IfMongngwshallfnﬂmﬁuc
orncg!eulopufomandd:sdmgeﬁﬂlymdmlyyofthemcondlﬁmsandcovcmnts
contained in the Construction Contract, Architectural Contract, Franchise License Agreement,
Management Agreement, or any other agreement to which Mortgagor is a party.

ety e
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6.5 False Represeniation: If any represeintation or wamranly made by M'imgaga,
GummororolhmnunderorpmsumuodeecumyDocumls shall be false or misleadingin

any malmal respect.

66 Judgment: If any final judgment or accumulation of judgments for the payment of
money in excess of One Million Dollars ($1,000,000.00) shall be filed against Martgagor or any
Gumnu:rnndmcsuncsbaﬂnmbcdmdmgadmmmnpmodofsuty(ﬁﬂ)daynﬂerthcdateof

sudlﬁmljudgmunm'appul

6.7 MML!EEE&E!‘ If Mongngor or any Guarantor shall (a) volnntnnly he
adjudnmted bankrupt.or insolvent, (b) seek, consent to or not contest the appointment of a receiver or
umweforMongagora-Gmnnwr'sorforallormypmofMongagu’s or Guarantor’s property,
(c)fﬂeapctxuonseehng:dnfmduthebmWy arrangement, reorganization or other debt relief
laws of the United States of America or any state or any other competent jurisdiction, (d) make a
general assignment for the benefit of Morigagor’s or Guarantor’s creditors, or (€) adnntmmmngus
or his inability lopayMoﬂgagpr'sorGunrmlmsdeblsulheymﬂm

‘6.8  Involuntary Bankruptcy: If (a) a petition is filed against Morngagor or Guarantor
secking relief under the baokruplicy, arangement, reorganization or other debtor relief laws of the
E_ - United States or any state or other competent jurisdiction, or (b) a court of competent jurisdiction -

; enlers an order, judgment or decree appointing, without the consent of Mortgagor or Guarantor, a

receiver or trustec for Mortgagor or Guarantor, or for all or any part of Mortgagor’s or Guarantor's

[ property, and such petition, order, judgment or decree shall not be and remain dismissed, vacated or
steyed within a period of ninety (90) days after its entry.

I 69  Destructionof Improvements: Ifthe Mortgaged Propesty is so demolished, destroyed. .
_ or substantially damaged so that (in Mortgagee's sole judgment) it cannot be restored or rebuilt with
available funds to a profitable condition within a rcasonable period of time.

i .

E 6.10 Foreclosure of Other Liens: [f the holder of any lien or security interest on the
Morigaged Property (without hereby implying Mortgagec's consent to the existence, placing, creating -
or permitting of any such lien or security inlerest) institutes foreclosure or olhcrprocwdmgs for the
enforcement of its debt or obligations thercunder.

6.11 Abandonment of Construction: If Mortgagor willfully neglects to continue or -
abandons m:ionmecmsmnionofmelmpmvcmunsmdﬂuddmgswbelmwdupmthelm

No visible work done for forty-five (45) consecutive days, excluding delays (not to exceed ninety
(90) days) caused by labor disputes, fire, flood, rain or other unavoidable casualty, shall be
considered abandonment.

6.12 Termination of Contracis or Agreements: If Mortgagor shall terminate for any reason
- without Morigagee's prior written permission, any of the following: The Construction Contract, the

Management Agreement, thc Comfont Letter, and the Franchise License Agreement.

-19-
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Mongngnrshnl] fail. refuse ornegiect to pcrform  and dnscharge fullyand umely any of the :erm:
conditions and eovmmmamdmﬂwfmduseLbuEeAgrwnemorComfmlmlobekwl
and pafonned on or before the due dates.

Faill Perfor aEeme emel lfMorlgngorsha!lfm'l,rcfuscm'
neglect tn perform and dl.sdmge fully and nmcly any of the terms, conditions and covenants
contained in the Management Agreement to be kept and performed on or before the due dates.

6.15 MMEMQNA}@M If Mortgagor shall fail, refusse or
neglect to perform and discharge fully and timely of the terms, conditions and covenants

contained in the Construction Agreement to be kept-and performed on or before the duc dates.

6.16  Failure in Performance of Architectural Contract: If Mortgagor shall fail, refuse or
neglect to perform and discharge fully and timely any of the terms, conditions and covenants

mquhwdhlheArdﬁm\mlCmmmbekeptmd;perfmedmmbefmdleduednu.

i ai sc or Leases: 1f Mortgagor shall fail, -
refuse or neglu:t to pu-fnrm tnd dlsdmrge fully and ulndy any of the terms, conditions and
cnvmanlscontamedmlhelnsaormdleCmtfmCenteere

l.11

6.18 Fa R Agreement: If Mortgagor shall fail, refuse
orncglectmpetfmnanddtschargeﬁﬂlynndmnclymyofﬂwm conditions and covenants
contained in the Redevelopment Agreement.

m lfdefaulls.urauEvuuofDefaull,ocmﬂmd wnotc\redpursuml o the
Consuuctmnlpm and Security Agreement or Security Documents. )

; ) :

g 620 Failure to Satisfy Condition Specified: An inability of Borrower to satisfy any
condition specified herein as precedent to the obligation of Mortgagee to make an Advance afteran -
Application for Advance has been submitted by Borrower to Mortgagee.

6.21 Delayin Completion: A reasonable determination by Mortgagee that construction of
the Improvements will not be completed within one! hundred twenty (120) days following the -
Completion Date.

6.22 EEJ!BEELMMF An occurrence of any event or condition which results in, or with
notice or lapsc of time could result in, a default in the paymeat of any indebtedness or performance
of any obligation of Borrower or Guarantor to Mortgagee.

6.23 . Liquidation: The liquidation, death which causes a default under the Guaranty,
termination or dissolution of Borrower or Guarantor.

-20-
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Article 7
DEFAULT AND FORECLOSURE

7.1  Foreclosure: Mortgagee may obtain a judicial decree foreclosing Mortgagor's
interest in all or any part of the Morigaged Property. If permitted by applicable law, Morigagee
may foreclose Mortgagor's interest in all or in any part of the Pcrsonnltyorthel.mdby
nonjud:cml sale. _

’ @ Mongagumayforecloscthu Mmgmqthubyulcatpﬂmcnmuyo:by
proceedings in law or equity, mﬂMortgagecmaybeeomcthepnrdmnﬂmyfmedom
sale if the highest bidder, and, in the event of sale at public outcry, Mortgagee may sell or
cause 1o be sold, all and singnlar, the Mortgaged Property and all the estate, right, title and
inlerest, claim and demand therein, such sale or sales 1o be made at public outcry at the main
door of the courthouse of McLean County, [llinois, at such time or times and upon such
terms as may be required by law or as Mortgagee may determine, after having first given
notice of the time, place and terms of sale, together with the description of the property to be
sold, by publication once a weck for three consecutive weeks prior to said sale in any .
newspaper then published in McLean County, Illinois, and after giving such other notice of
the time, place and terms of sale as may be required by law. In the event of a sale hereunder,
Mortgagee or owners of the debt and Mortgage, or the auctioneer, shall execate to the
purchaser for and in the name of Mortgagor, a good and sufficient deed to the Mortgaged
Property. Morigagee may seli such property either as a whole or in separate parcels and in
such order as Morigagee may direct (Mortgagor waiving any right to direct the order of sale),
at public anction to the highest bidder for cash in lawful money of the United States (or cash
equivalents acceptable 10 Morigagee to the extent permitted by applicable law), payable at
. the time of sale. Mongagee may postpone the sale of all or any part of the Mortgaged
30 . Property by public announcement at such time and place of sale, and from time to time after
H E any such postponement may postpone such sale by public announcement at the time fixed by
' the preceding postponement. Morigagee shall deliver to the purchaser at such sale its deed
conveying the property so sold, but without any covenant or warranty, express or implied,
and the recitals in such deed of any matiers or facts shall be conclusive proof of the
truthfulness thereof. Any person, including Mortgagee or any Secured Party, may purchase
alsud:sale.mxdmyb:dbmetgngeemybe,mwholcorinpm.mtheformof
cancellation of all or any pari of the Obligations. - .

bl

(i) Morigagee may proceed (o protect, axmseandmfmccmy and all other
remed:apmdedmﬂcrltheumtmemnnuorbynpplwdﬂehws.

(iii) Allpmcwdsofeo[ledim.mleorodiu'liqmdnunnonhchndshallbe
applied first to all costs, fees, expenses and other amounts (including interest) payable by
Moﬂgagorandtoalloﬂmlndebwdnmmtothmerepmd in such order and manner as
Morigagee may determine jn its soledisawon,andthcmndu if any, to the person or
persons legally entitled thercto.

21-

——

Case 16-21142 Claim 251-1 Part 3 Filed 11/17/16 Desc ExhibitB Page 22 of 48



01/08/08 16:21:01

| 7.2 Deficiency Judgment: If permitted by applicable law, Mortgagee will be entitled to -
; obtain a judgment for any deficiency remaining in the Indebtedness due to Mortgagee after
[ application of all amounts received from the exercise,of the rights provided in this section.

7.3  Tenancy at Sufferance: If Mortgagdr remains in possession of the Mortgaged
Property after the Mortgaged Property is sold as provided above or Mortgagee otherwise becomes
entitled to possession of the Morigaged Property upon default of Morigagor, Mortgagor shall become
a tenant at sufferance of Mortgagee or the purcham of the Mortgaged Property and shall, at
Mortgagee's option, cither (a) pay a reasonablc rental for the use of the Mortgaged Propeny. or (b)
vacate the Mortgaged Property immediately upon the demand of Mortgagee.

74  Other Remedies: Mortgagee shall have all other rights and remedies provided in this
Mortgage or the Promissory Note or available at law pr in equity.

75  Sale of the Morigaged Property: To the extent pemuued by applicablc law,
Mgrtgagor hereby waives any and all right to have the Mortgaged Property marshalled. Inexercising
its'rights and remedies, Morigagee shall be free to séll all or any part of the Mortgaged Property .
together or separately, in one sale or by separate sales. Mortgagee shall be entitled to bid at any
public sale on all or any portion of the Mortgaged Property.

I: 7.6 - Notice of Sale: Mortgagee shall give Ploﬂgagor reasonable notice of the time and
place of any pubhcsale of the Personalty or of the time after which any private sale or other intended
disposition of the Personalty is to be made. Reasonable notice shall mean notice given at least ten
(10) days before the time of the sale or disposition. Any sale of the Personalty may be made in
conjunction with any sale of the Land.

l - -~ Election of Remedies: Election by Mortgagee to pursue any remedy shall not exclude

. pursuit of any other remedy, and an clection to make expenditures or to take action to perform an

' E obligation of Mortgagor under this Mortgage, afier Mongagor's failure to perform, shall not affect

Mortgagee's right to declare a default and excrcise il§ remedics. Nothing under this Mongage or

otherwise shall be construed so as to limit or restrict the rights and remedies available to Mortgagee

following an Event of Default, or in any way to limit ot restrict the rights and ability of Mongagee to

proceed directly against Mortgagor and/or against any pther co-maker, guarantor, surety or endorscr
and/or Lo proceed against any other collateral directly or indirectly securing the Indebtedness.

7.8 Attomeys' Fees; Expenses: [fMortgagee institutes any suit or action to enforce any of
the terms of this Mortgage, Morigagee shall be entitled to recover such sum as the court may adjudge
reasonable as attorneys' fees at trial and upon any dppeal. Whether or not any court action is
involved, and to the extent not prohibited by law, all reasonable expenses Mortgagee incurs that in
Mortgagee's opinion are necessary at any time for the protection of its interest or the cnforcement of
its rights shall become a part of the Indebtedness payable on demand and shall bear interest at the
Promissory Note rate from the date of the expendityire until repaid. Expenses covered by this
paragraph include, without limitation, however subject to any limits under applicable law and
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I

Mortgagee's legal expenses whether or not there is a lawsuit, including reasonable sttomeys’ fees and

- expenses for bankruptcy proceedings (including efforts to modify or vacate any antomatic stay,or
injunction), appeals, andmynmiupawdpmtmdgmemwueaionmviw,thecustohemdmg
records, obtaining title reports (including foreclosure reports), surveyors' reports, and appraisal fees
and title insurance, to the exient permitted by applicable law. Mortgagor also will pay any coust-
costs, in addition tonllothusmnspmvidedbylaw i

Remed: (| D] ; ive Morlgageeshnllhnve all
ﬂghu,mm&mmdmgmwdinlheSmyDonmcmsmdnuﬂabkuhwmeqmty
(including specifically those granted by the Uniform Commercial Code in effect and applicable to the
Mortgaged Property, or any portion thereof), and same (a) shall be cumulative and concurrent, (b)
may be pursued separately, successively or concurrently against Morigagor, any Guarantor or other
obligated under the Promissory Note, or against the Mortgaged Property, or against any one or mare
of them, at the sole discretion of Morigagee, (c) may be exercised as often as occasion therefor shall ~
arise, it being agreed by Mortgagor that the exercise or failure 10 exercise any of same shall in no
event be construed as a waiver or release thereof or of any other right, remedy or recourse, and (d)
arcmlendcdlobemdshnllbcnou-uclmwe.

7.10 &:m;_of_gnummqtgagwmymlm.mgmﬂlmofmxdmmmymd
E _ the Mortgaged Property without, as to the remainder, in any way impairing, affecting, subordinating
- or releasing the lien or security interest created in or evidenced by the Security Documents or their
stature as a first and prior lien and security interest in and to the Mongaged Property. For payment
of the Indebtedness, Morigagee may resort to any other security therefor held by Mortgagee in such
order and manner as Morigagee may elect.

- ” : .'l‘oihefullatutcnt
permitied by law, Mongagor hemby mevocnbly and um:ondmonally waives and releases (a) all
2 beaoefits that might accrue (o Mortgagor by virlue of any present or future law exempting the
1 E Moutgaged Property from attachment, levy or sale on execution or providing for any appraisement,
valuation, stay of execution, exemption from civil process, redemption or extension of time for
payment, (b) except as othcrwise provided herein, all notices of ary Event of Default or 1o exercise - -~
any right, remedy or recourse provided for under the Security Documents, and (c) mynght toa
marshalling of assets or a sale in inverse order of alienation.

712 D_isgem:nmm IncawMoﬂmshnﬂhavcpmdedwmvoke
any right, remedy or recourse permitted under the Security Documents and shall thereafter clect 10
discontinue or abandon same for any reason, Mortgagee shall have the unqualified right so to do and,
in such an event, Morigagor and Mortgagee shall be restored to their former positions with respectto
the Indebtedness, the Obligations, the Security Documents, the Mortgaged Property and otherwise,
and the rights, remedies, recourses and powers of Mortgagee shall continue as if same had never
been invaked.

_--I
ek
—
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7.13  Application of Proceeds: The proceeds of any sale of and the Rents and other
amounts gencrated by the holding, leasing, operation or other use or sale of, the Mortgaged Property
shall be applied by Mortgagee (or the receiver, if one is appointed) to the extent that funds are so
avnilablc therefrom in the following orders of priority)

(a) ﬁm.tothcpaymentofﬂlecostsandexpensesoftahngpossessmoﬂhc
Mortgaged Property and of holding, using, lcasing, mnrkcung. repairing, improving and
selling the same, including, without limitation, (i) receivers' fees, (ii) court costs, (iii)
- attorneys' and accountants' fees, (iv) cost of advertiscment, (v) expenses of litigation, (vi)
expenses incurred in securing the Mortgaged Property from entry or damage by third parties,
and (vii) thcpaymmof any and all impositions, liens, security interests or other rights, tides
or interests equal or superior to the lien and security interest of this Morigage (except those to
which the Mortgaged Property has been sold subject to and without in eny way implying -
Mortgagee's prior consent to the creation thereof);

(b) . second, to the payment of all amounts, other than the Principal Balance and
"' accrued but unpaid interest, which may be due {o Mortgagee under the Security Documents, .
" together with intcrest thereon as provided therein; _

{c¢) third, to the payment of all accried but unpaid interest due on the Promissory

OO

Note;
(d)  fourth, to the payment of the Principal Balance due on the Promissory Note;

(e) . fifih, to the extent funds are available therefore out of the sale proceeds or the
Rents and, to the extent known by Mortgagee, to the payment of any. indebtedness or
obligation held by Mortgagee and secured by p subordinate deed of trust, lien, or sccurity
interest in the Mortgaged Property; and

(43) sixth, to Mo;tgigor.

7.14 ° Lien Extends to Procceds: Without limijtation, the lien of this Mortgage shall extend
to the interest of Mortgagor in the proceeds from any uudmml sale of the Land including, without
limitation, the proceeds from sale by foreclosure of any prior encumbrance to the extent that such
proceeds exceedthcamountnccmatytosnusfysuch prior encumbrance. The commissioner, clerk,
officer, or other person in charge of any such sale or foreclosure is hereby directed to pay such excess
pruceeds to the holder of the Indebtedness to the externit necessary to retire the Indebledness. Such
person is hereby authorized, given a power of attorney, and directed to endorse any checks represent-
ing proceeds of sale as requested by the boldm- of the Indebtedness, pursuant to the provisions of this

paragraph.

7.15 Forbearance by Mortgagee Not o Waiver: Forbearance by Mortgagee in the exercise.
of any right or remedy hereunder, or any related right or remedy otherwise afforded by law, shall not
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be a waiver of, or preciude the subsequent exercise of any such right or remedy. The reccipt by
Mortgagee of any past duc installments under the Promissory Note or any other late payments of the
Indebiedness shall not deprive Mortgagee of the right Lo accelerate the maturity of the Indebtedness
or of any other right of enforcement existing pursuant (o the terms of this instrument. The pro--
curement of insurance or the payment of taxes or other licns or charges by Mortgagee shall not be a-
waiver of Martgagee's right to accelerate the maturity of the Indebtedness because of default

hercunder. .
Aticle 8
~ WAIVERS
8.1 'wm OF STATUTE OF LIMITATIONS: MORTGAGOR WAIVES THE

RIGHT TO CLAIM ANY STATUTE OF LIMITATION AS A DEFENSE TO PAYMENT AND
PERFORMANCE OF THE OBLIGATIONS.

82 WAIVER OF NOTICE: MORTGAGOR WAIVES THE RIGHT TO RECEIVE
ANY NOTICE FROM MORTGAGEE WITH RESPECT TO THE LOAN DOCUMENTS EXCEPT
FOR THOSE NOTICES THAT MORTGAGEE IS EXPRESSLY RFQUIRED TO DELIVER
PURSUANT TO THE LOAN DOCUMMS

(A N]

83 WAIVER OF MARSHALLING AND OTHER MATTERS: ~ MORTGAGOR
WAIVES THE BENEFIT OF ANY RIGHTS OF MARSHALLING OR ANY OTHER RIGHT TO
DIRECT THE ORDER IN WHICH ANY OF THE PROPERTY WILL BE (i) SOLD; OR (ii)
MADE AVAILABLE TO ANY ENTITY IF THE PROPERTY 1S SOLD BY POWER OF SALE
OR PURSUANT TO A JUDGMENT OF FORECLOSURE-AND SALE. MOR'[GAGOR ALSO .
WAIVES THE BENEFIT OF ANY LAWS RELATING TO APPRAISMENT, VALUATION,
oy STAY, EXTENSION, REINSTATEMENT, MORATORIUM, HOMESTEAD AND EXEMPTION
B RIGHTS OR A SALE IN INVERSE ORDER OF ALIENATION.

84 WAIVER OFTRIALBY JURY: MORTGAGOR WAIVES TRIALBY JURY IN
ANY PROCEEDING BROUGHT BY. OR AGAINST, OR COUNTERCLAIM OR CROSS-

COMPLAINT ASSERTED BY OR AGAINST, MORTGAGEE RELATING TO THE LOAN, THE
PROPERTY DOCUMENTS OR THE LEASES.

85 WAIVER OF COUNTERCLAIM: MOR'!GAGOR WAIVES THE RIGHT TO
ASERT A COUNTERCLAIM OR CROSS-COMPLAINT, OTHER THAN COMPULSORY OR
MANDATORY COUNTERCLAIMS OR CROSS-COMPLAINTS, IN ANY PROCEEDING
MORTGAGEE BRINGS AGAINST MORTGAGOR RELATING TO THE LOAN, INCLUDING
ANY PROCEEDING TO ENFORCE REMEDIES.

86 W 0 1A : MORTGAGOR WAIVES
ANY RIGHT MORTGAGOR MAY HAVE UNDER LAW TO NOTICE OR-TO A JUDICIAL

—
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HEARING PRIOR TO THE EXERCISE OF ANY RIGHT OR REMEDY PROVIDED BY THE
LOAN DOCUMENTS TO MORTGAGEE AND MORTGAGOR WAIVES THE RIGHTS, IF ANY
TO SET ASIDE OR INVALIDATE ANY SALE DULY. CONSUMMATED IN ACCORDANCE
WITH THE PROVISIONS OF THE LOAN DOCUMENTS ON THE GROUND-(IF SUCH BE
THE CASE) THAT THE SALE WAS CONSUMMATED WITHOUT PRIOR JUDICIAL
HEARING.

87 WAIVER OF SUBROGATION: MORTGAGOR WAIVES ALL RIGHTS OF
SUBROGATION TO MORTGAGEE'S RIGHT OR {CLAIMS RELATED TO OR AFFECTING
THE PROPERTY OR ANY OTHER SECURITY FOR THE LOAN UNTIL THE LOAN IS PAID
IN FULL AND ALL FUNDING OBLIGATIONS UNDER THE LOAN DOCUMENTS HAVE
BEEN TERMINATED.

83 GENERAL WAIVER: MORTGAGOR ACKNOWLEDGES THAT (A)
MORTGAGOR AND MORTGAGOR'S PARTNERS, MEMBERS OR PRINCIPALS, AS THE
CASEMAY BE, ARE KNOWLEDGEABLE MORTGAGORS OF COMMERCIAL FUNDS AND
EXPERIENCED REAL ESTATE DEVELOPERS DR INVESTORS WHO UNDERSTAND .
FULLY THE EFFECT OF THE ABOVE PROVISIONS; (B) MORTGAGEE WOULD NOT MAKE
THE LOAN WITHOUT THE PROVISIONS OF THIS ARTICLE; (C) THE LOAN IS A
COMMERCIAL OR BUSINESS LOAN UNDER THE LAWS OF THE STATE OR
.COMMONWEALTH WHERE THE PROPERTY IS LOCATED NEGOTIATED BY
MORTGAGEE AND MORTGAGOR AND THEIR RESPECTIVE ATTORNEYS AT ARMS
LENGTH; AND (D) ALL WAIVERS BY MORTGAGOR IN THIS ARTICLE HAVE BEEN
MADE VOLUNTARILY, INTELLIGENTLY AND KNOWINGLY, AFTER MORTGAGOR
FIRST HAS BEEN INFORMED BY THEIR COUNSEL AS TO POSSIBLE ALTERNATIVE
RIGHTS, AND HAVE BEEN MADE AS AN INTENTIONAL RELENQUISHMENT AND .

. ABANDONMENT OF A KNOWN RIGHT AND PRIVILEGE. THE FOREGOING
o ACKNOWLEDGEMENT IS MADE WITH THE INTENT THAT MORTGAGEE AND ANY
i E SUBSEQUENT HOLDER:OF THE NOTE WILL RELY ON THE ACKNOWLEDGEMENT.

(N

Article 9
CONDEMNATION

l 9.1 General: lmmediately upon its obtaining knowledge of the institution of any

proceeding for the condemnation of the Morigaged Propesty, in whole or in part, Morigagor shall
| immediately notify Mortgagee of such fact. Mortgagor shall then, if requested by Mongagee, fileor
l defend its claim thereunder.and prosecute same with due-diligence to its final disposition and shall
cause any awards or settlements to be paid over to Moﬂgngee for disposition pursuant to the terms of
this Morigage. Mortgagee may be the nominal party in such proceeding but Mortgagee shall be
entitled 1o participate in and 1o be represented therein by counsel of its own choice, and Mortgagor
will deliver or cause (o be delivercd, to Mortgagee such instruments as may be requested by it from
time to time to permit such participation. If the Mortgaged Property is taken or diminished in value,
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or if a consent settlement is entered, by or under the threat of such proceeding, the award or
selllement payable to Mortgagor by virtue of its interest in the Mortgaged Property shall be, and by
these presents is, assigned, transferred and set over unto Mortgagee to be held by it, in trust, subject
to the lien and security interest of this Mortgage, and disbursed as follows:

(@)  if (i) all of the Mortgaged Propexty is taken, (ii) so much of the Mortgaged
Property is taken, or the Mortgaged Property is so diminished in value, that the remainder
thereof cannot (in Mortgagee's sole judgment) continue to-be operated profitably for the
purpose for which it was being used immediately prior to such taking or diminution, (iii) an

. Event of Default shall have occurred, or (iv) the Mortgaged Property is partially taken or
diminished in value and (in Mortgagee's sole judgment) need not be rebuilt, restored or
repaired in any manner, then in any such event the entirety of the sums so paid to Mortgagec
_shall be applied by it in the order recited in Paragraph 9.2 hereinbelow; or

. (b)  if (i) only a portion of the Morigaged Property is lakew and the postion
remaining can (in Mortgagee's sole judgmeant), with rebuilding, restoration or répair, be
' profitably operated for the purpose referred to in Paragraph 9.1(a)(ii) hereinabove, (ii) none -
of the other facts recited in Paragraph 9.1(a) hereinabove exists,- (iii) such rebuilding,
restoration or repair is acceplable to Mortgagee and (iv). Mortgagor shall thereafier
commence the rebuilding, restoration or repair and complete same, all in accordance with the
plans and specifications and within three (3) months after the date of the taking or diminution
in value, then such sums shall be paid 1o Mortgagor to reimburse Mortgagor for money spent
in the rebnilding, restoration or repair; otherwise same shall be applied by Morigagee in the
order recited in Paragraph 9.2 hereinbelow.

9.2  Application of Proceeds: All proceeds received by Mortgagee with r:specttoaukiné
or a diminution in value of the Mortgaged Property shall be applied in the following order of priority:

.11

' E (a) firsttoreimburse Mortgagee for all costs and expenses, including reasonable
attorney’s fees, incurred in connection with collection of the said procecds;

(b) thereafter, flhucsbﬂlbemybdam.wlhcaﬂaofmmlymwd in
Paragraph 7.13 (b) through (f) hereinabove; subject, however, to the provisions 6f Paragraph
9.1(b) hereinabove requiring (under the circumstances therein specificd) that such proceeds
be applied to the rebuilding, restoration or repair of the Mortgaged Property.

Article 10 _
SECURITY AGREEMENT
10.1 Security Interest: This Morgage shall be construed as a morigage on real property

and it shall also constitate and serve as a "Security Agreement” on personal property within the
meaning of Article IX of the Uniform Commercial Code ("Code") as the same is in force and effect
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in Dlinois, and shall constitute, until the grant of this Mortgage shall terminate as pmvu!ed in Article -
2 hereinabove, a first and prior security interest under the Code as. wpmpenywnmnmcswpc
thereof and situated in the State of Nllinois with respect to the Personalty, equipmeat, fumniture,
Fixtures, Leases and Rents. To this end, Mortgagor has Granted, Bargained, Conveyed, Assigned,
Transferred and Set Over, and by these presents does ( Bargain, Convey, Assign, Transfer and
Set Over, unto Mortgagee a first and prior security interest and all of Mortgagor’s right, title and
interest in, to and under the Personalty, equipment, fumiture, Fixtures, Leases and Rents, to secure
the full and timely payment of the Indebtedness and the full mdmnclypm-fonnmcenmid:sdmgc of

the Obhgﬁms

10.2 Financing Statements: Mortgagor hereby agrees with Mortgagee to execute and
deliver to Morigagee, in form and substance satisfactory to Mortgagee, such "Financing Statements”
and such further assurances as.Mortgagee may, from tjme to time, consider reasonably necessary to
create, perfect, and preserve Mortgagee's security interest herein granted, and Mortgagee may cause
such statements and assurances 10 be recorded and filefl, at such times andplm as may be required
or permitted by law to so create, perfect and preserve such security interest. Portions of the
Mortgaged Property are goods which are fixtures or are to become fixtures relating to the above
described real estate, and the Marigagor herein expressly covenants and agrees that the filing of this
Mortgage in the Mortgage Records of the county wherp the Mortgaged Property is located shall also
operate, at the time of {iling therein, as a Financing Statement filed as a fixture filing in accordance
with the "Uniform Commercial Code - Secured Transdctions™ of the State of Illinois. The address of
Mortgagor (the Debtor) is 300 John Q. Hamumons Parkway, Suite 900, Springfield, Missouri 65806.
The address of Mortgagee (the Secured Party) is 425 West Capitol, P. O. Box 8010, Litte Rock,
Arkansas 72203,

103  Uniform Commercial Code Remedies: Mortgagee shall have ali the rights, remedies
and recourses with respect to the Personalty, equipment, fumniture, Fixtures, Leases and Rents
afforded a Sccured Party by Article 9 of aforesaid Uniform Commercial Code as to property within
the scope thereof and situated in the State of Illinois, in addition to, and not in limitation of the other

rights, remedies and recourses afforded Mortgagee by lhe Security Documents.

104 No QObligation of Mortpagee: The assrgnmcnt and security interest herein granted
shall not be deemed or construed to constitute Mortgagee, as a mortgagee in possession of the
Mortgaged Property, to obligate Mortgagee to lease the Mortgaged Property or attempt to do same,
or to take any action, incur any expenses or perform pr discharge any obligation, duty or liability -
whatsocver under the Conference Center Lease, any of the Leases or otherwise.

(]

105 Payment of Rents to Morigagor Until Default: Unless and until an Event of Default
occurs, Mortgagor shall be entitled to collect the Rents as and when, but not before, they become due
and payable. Mortgagor hereby agrees with Morgaget that the other parties under the Leases may,
upon notice from Mortgagee of the occurrence of an Event of Default, thereafer pay direct to
Mortgagee the Rents due and to becorue due under the Leases and attorn all o!hcr Obligations
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mmundcrdxmmMongageewuhom:myobhgauononmmpanmddmnmwbelheranlimof.
Default does mfactcxm.

106 Reinstatement of Security: Interest. If payment is made by Mortgagor, whether-
voluniarily or otherwise, or by guarantor or by any third party, on the Indebtedness and thereafter
Mortgagee is forced to remil the amount of that payment, (i) to Mortgagor’s trustee in bankruptcy or
to any similar person under any federal or state bankrupicy law or law for the relief of debtors, (i) by
reason of any judgment, decree or order of any court or administrative body having jurisdiction over
Mortgagee or any of Mortgagor’s property, or (iii) by reason of any settlement or compromisc of any
claim made by Mortgagee with any claimant (including without limitation Mortgagor), the
Indebtedness shall be considered unpaid for the purpose of enforcement of this Mortgage and this
Morigage shall continue 1o be effective or shall be reinstated, as the case may be, notwithstanding
any cancellation of this Morigage or of any note or other instrument or agreement evidencing the
Indebtedness and the Mortgaged Property will continue to secure the amount repaid or recovered to
the same extent as if that amount never had been originally received by Morigagee and Morigagor
shall be bound by any judgment, decree, onder, seitlement or compromise relating (o the
Indebtedness or to this Morigage.

Article 11
E ESCROW |
1.1  Tax and Ipsurance Escrow: Upon an Event of Defaunlt, Mortgagor shall pay to

Mortgagee monthly, anoually or as otherwise direcied by Mortgagee, and as Escrowed Sums, an
amount equal to the pro rata sum of (a) the annual Impositions (estimated, wherever necessary) to
become due for the tax year during which such payment is so directed and (b) the insurance
premiums for the same year for those insurance policies as are required hereunder. If Mortgagee
g determines that any amounts theretofore paid by Mortgagor are insufficient to the payment in full of
. E soch Impositions and insurance premiums, Mortgagee shall notify Mortgagor of the increased
: amounts required to provide a sufficient fund, whereupon Mortgagor shall pay to Morigagee within
thirty (30) days thereafter the additional amount as stated in Mortgagee's notice. The Escrowed
Sums may be held by Morigagee in non-interest bearing accounts and may be commingled with
Mortgagee's other funds. Upon assignment of this Morigage, Mmgagce shall have the right to pay
over (he balance of the Escrowed Sums then in ils possession to its assignee whereupon the
Morigagee and its trustee, if any, shall then become completely released from all liability with
respect thereto, Upon full payment of the Indebtedness or at such earlier times as Mortgagee may
elect, the balance of the Escrowed Sums in its possession shall be paid over to Morigagor and no
other party shall have any right or claim thereto. If no Event of Default shall have occurred and be
continuing hereunder, the Escrowed Sums shall, at the option of Mortgagee, be repaid to Mortgagor
! in sufficient time to allow Morigagor to satisfy Morigagor’s Obligations under the Security
! Documents to pay the Impositions and the required insurance premiums or be paid directly to the
Governmental Authority and the insurance company entitled thereto. If an Event of Default shall
have occurred and be continuing hereunder, however, Mortgagee shall have the additional option of
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crediting the full amouot of the Escrowed Sums against the Indebtedness. Notwithstanding anything -
to the contrary contained in this Paragraph 11.1 or elsewhere in this Mortgage, Mortgagee hereby
I : reserves the right to waive the payment by Mortgagor to Morigagee of the Escrowed Sums, and, in
’ the event Morigagee does so waive such payment, it shall be without prejudice to Mortgagee's rights
: to insist, at any subsequent time or times, that such paymenis be made in accordance herewith.. If an
[ Eveat of Default is cured, the Escrowed Sums shall, at the option of Mortgagee, will be repaid to
Mortgagor in sufficient time 0 allow Mortgagor to satisfy Mortgagor’s obligations under the Security
Documents lo paylhelmposinom and the required insurance premiums or be paid dueulylolhc
Governmental Authomy and the insurance company entitled thereto.

I
HAZARDOUS MATERIALS

12.1 Definitions: For the purposes ofthanngaga.Mmgagorand Moxtgagee agree that,
unless the context otherwise specifies or requires, the following terms shall have the meaning herein
specified:

(a)  “Hazardous Materials" shall medn (a) any "hazardous waste" as defined by the
Resource Conservation and Recovery Act of 1976 (42 U.S.C. Section 6901 et seq.), as
amended from time (o time, and regulations promulgated thereunder; (b) any “hazardous
substance™ as defined by the Comprehensive Environmental Response, Compensated and
Liability Act of 1980 (42 U.S.C. Section 9601 et seq.) ("CERCLA®), and amended from time
to time, and regulations promulgated thersunder, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 (“SARA"), the Hazardous Materials
Transportation Act, 49 US.C. Section 1801, et seq., the Resource Conservation and .

* Recovery Act, 42 U.S.C. Section 6901, et seq.; (c) asbestos; (d) polychlorinated biphenyls;
(e) underground storage tanks, whether empty, filled, or partially filled; (f) any substance the
.E presence of which on the Mortgaged Property is prohibited by any Govemmental
Regquirements (as hereinafter defined); (g) any peu'oleum based products; and (h) any other

substance which by any Governmental Requirements requires special handling or notification
of any federal, stale or local governmental entity in its collection, storage, treatment, ot

disposal.

(b)  "Hazardous Materials Contaminption: shall mean the contamination (whether
presently existing or hereafter occurring) of the Improvements, facilities, soil, groundwater,
air or other elements on or of the Morgaged Property by Hazardous Materials, or the
contamination of the buildings, facilities, soil, groundwater, air or other elements on or of
any other property as a result of Hazardous Maidrials at any time (whether before or afterthe
date of this Mortgage) emanating from the Mortgaged Property.

© "Governmental Requirements” shall mean all laws, ordinances, statutes,
codes, rules, regulations, orders, and decrees of 'the United States, the state, the county, city

N
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or any other political subdivision in which the Mortgaged Property is located, and any other
political subdivision, agency, or instrumentality exercising jurisdiction over Mortgagor or the
Mortgaged Property.

es: Mortgagor hereby represcats and

(a) No Hazardous Materials are located on the Morigaged Property, and ncither

Mortgagor, nor to Mortgagor's knowledge, any other person has ever caused or permitied any

_Hazardous Materials to be placed, beld, located, or disposed of on, under or at the Mostgaged
Property or any part thereof;

(b)  No part of the Morigaged Propesty is being used or, to the knowledge of
Maortgagor, has even been used for the disposal, storage, ireatment, processing or other
handling of Hazardous Materials, nor is any part of the Mortgaged ancrlyaﬂectnd by any
Hazardous Materials Contamination;

()  ToMortgagor's knowledge, no property adjoining the Morigaged Property is
or has even been used for the disposal, storage, treatment, processing, manufacturing, or
other handling of Hazardous Materials, nor is any other property adjoining the Mortgaged
Property affected by Hazardous Materials Conlamination;

L4

(d) To Mortgagor’s knowledge, no investigation, administrative order, consent
order and agreement, litigation or settlement with respect to Hazardous Materials or
Hazardous Materials Contarnination is proposed, threatened, anticipated or in existence with
respect to the Morigaged Property. The Morigaged Property is not currently. on, or 10
Mortgagor's knowledge, afier diligent investigation and ipquiry, has never been on, any
federal or state "Superfund” or "Superlien” list;

! 4
E (e) . Mortgagee acknowledges that all representations and warranties made by
Mortgagor regarding the Morigaged Property are based solely on information available to
Morigagor in connection with the acquisition of the Mortgaged Propu'lybyMongngormd
‘arc limiled to the aclual knowledge of Mortgagor obtained in comnection with -such

acquisition.

) -Notwiﬁumndinglhmmefmmingwmmﬁumdmpmmiomm’mm'gagoﬂ
knowledge”, the existence of any of the foregoing at any time during the term of the
Indebtedness shall, at Morigagee's option, constitute an Event of Defoult hereunder and under
any other of lhq Security Documents.

123 Morigagor's Covenanis: Morigagor agrees 1o (a) give notice to Morigages
immediately upon Mongagor's acquiring knowledge of the presence of any Hazardous Materials on
the Morigaged Property or of any Hazardous Malterials Contamination with a full description thereol;
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]

(b) promptly comply with any Governmental Requirements requiring the removal, treatment or
disposal of such Hazardous Materials or Hazardous Materials Contamination and provide Morigagee
with satisfactory evidence of such compliance; and (c{\ provide Mortgagee, within thirty (30) days
after demand by Mortgagee, with a bond, letter of credit or similar financial assurance evidencing to
Mortgagee's satisfaction that the necessary funds are available to pay the cost of remoying, treating
and disposing of such Hazardous Materials or Hazardaus Materials Contamination and discharging
any assessments which may be established on the Mortgaged Property as a result thereof.

124 Site Assessments: If Mortgagee shall reasonably believe that there are Hazardous
Materials or Hazardous Materigls Contamination affecting any of the Morigaged Property,
Mortgagee (by its officers, employees and agents) at any time and from time o time, either prior to
or after the occurrence of an Event of Default, may contract for the services of persons (the "Site
Reviewers") to perform environmental site assessimchts (“Site Assessments®) on the Morigaged
Property for the purpose of determining whether there exists on the Mortgaged Property any
environmental condition which could result in any habilsty. cost, or expense to the owner, occupier,
or operator of such Mortgaged Property arising under any state, federal, or local law, rule or

regulation relating to Hazardous Materials, The Sitc Assessments may be performed at any timeor

times, upon reasonable notice, and under reasonable canditions established by Moitgagor which do
not impede the performance of the Site Assessments. The Site Reviewers are hereby authorized to
enter upon the Mortgaged Property for such purposes. The Site Reviewers are furthes authorized to
perform both above and below the ground testing for environmental damage or the presence of
Hazardous Materials on the Mortgaged Property and such other tests on the Morigaged Property as
may be necessary to conduct the Site Assessments in (he reasonable opinion of the Site Reviewers.
Mortgagor will supply to the Site Reviewers such historical and operational information regarding
the Mortgaged Property as may be reasonably requested by the Sitc Reviewers to facilitate the Site
Assessments and will make available for meetings with the Site Reviewers appropriate perscnnel
having knowledge of such matters. On request, Mortgagee shall make the results of such Site
Assessments fully available to Mortgagor, which (priar to an Event of Default) may at its clection
participate under reasonable procedures in the direction of such Site Assessments and the description
of tasks of the Site Reviewers. The cost of performimg such Sitc Assessments shall be paid by
Mortgagor upon demand by Mortgagee and any such Obhgmons shall be Indebtedness secured by
this Mortgage.

12.5 Indemnification: Regardless of whether any Site Assessments are conducted
hereunder, if any Event of Default shail have occurred and be continuing or any remedies in respect
of the Mongaged Property are exercised by Morigagee, Mortgagor shall defend, indemnify and hold
harmless Morigagee from any and all lisbilities (including strict liability), sctions, demands,
penalties, losses, costs or expenses (including, without Jimitation, consultant fees, investigation and
laboratory fees, reasonable attomeys' fees and expenses, and remedial costs), suits, costs of any
settlement or judgment and claims of any and every kini whatsoever which may now or in the future
(whether before or after the release of this Mortgage) be paid, incurred or suffered by or asserted

" against Mortgagee by any person or entity or governmehtal agency for, with respect 1o, or as a direct

or indirect result of, the presence on or under, or the escape, secpage, leakage, spillage, discharge,
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emission or release from the Morigaged Property of any Hazardous Materials or any Hazardous
Materials Contamination or arise out of or result from the environmental condition of the Mortgaged
Property or the applicability of any Governmental Reguirements relating 1o Hazardous Matcrials
(including, without limitation, CERCLA or any so-called federal, state or local “Superfund” or

“Superlien” laws, statute, law, ordinance, code, rule, regulation, order or decree), regardless of
whether or not caused by or within the control of Mortgagor or Mortgagee. The representations,
covenants, warranties and indemnifications contamed in this Article 11 ghall snrvivethc rclcase or

foreclosure of this Morigage.

12,6 gagee's Ri 3 terials: Morigagee shall have the nghl
but not the nbhgnhon, prior or subsequcm to an Evmt nf Dcfaull, without in any way limiting
Morigagee's other rights and remedies under this Mortgage, to enter onto the Mortgaged Property or
to take such other aclions as it deems necessary or advisable to clean up, remove, resolve or
minimize the impact of, or otherwise deal with, any Hazardous Materials or Hazardous Materials
Contamination on the Mortgaged Property following receipt of any notice from any person or catity
asserting the existence of any Hazardous Malerials or Hazardous Matcrials Contamination pertaining
to the Mortgaged Property or any part thercof which, if true, could result in an order, suit, imposition
of a lien on the Mortgaged Property, or other action and/or which, in Mortgagee's sole opinion, could
Jeopardize Mortgagee's security under this Mortgage. All reasonable costs and expenses paid or
E incurred by Mortgagee in the exescise of any such rights shall be Indebtedness secured by this
: Morigage and shall be payable by Mortgagor upon demand,

MISCELLANEOQUS
| 13.1 Survival of Obligations: Each and all of the Obligations shall survive the execution

- and delivery of the Security Documents, and the consummation of the loan called for therein, and
E shall continue in full force and effect until the Indebtedness shall have been paid in full,

132 Further Assurances: Mortgagor, upon the request of Mortgagee, will execute,
acknowledge, deliver and record and/or file such further instruments and do such further acts as may
be necessary, desirable or proper 1o more effectively cary out the purposes of the Security
Documents and to subject to the liens and security interests thercof, any property intended by the
terms thereof to be covered thereby, including specifically, but-without limilation, any renewnla.
additions, substitutions, replacements, or appurtenances to thz tbcn Mortgaged Property.

133 Recording and Filing: - Mortgagor will causé the Security Documents and all
amendments and supplements thereto and substitutions therefor to be recorded, filed, re-recorded and

re-filed in such manner and in such places as Mortgagee shall reasonably request, and will pay all
such récording, filing, re-recording and re-filing taxes, fees and other charges.
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13.4 Notices: All notices or other communications required or permitted to be given
pursuant to this Mortgage shall be in writing and shall be considered as properly given if mailed by
first class United States mail, postage prepaid, registered or certified with retum receipt requested, or
by delivering same in person to the intended addressée or by prepaid telegram. Notice so mailed
shall be effective upon the expiration of the last day of the notice pcriod following Mortgagec's
deposil of the notice within the United States mail. Notice given in any other manner shall be
cﬁ'eaweonlylfandwb:nrwcwedhylhcaddm For purposes of notice, the addresses of the
parties shall be set forth in the opeaing recital; provided, however, that cither party shall have the
right to change its address for notice hereunder to any pther locations within the continental United
States by the giving of Thirty (30) days' notice to the other party in the manner set forth hereinabove.
Mortgagee may provide additional notice to Mortgagor’s counsel (as set out in the Construction
Loan and Security Agreement), but no failure. by Morigagee to provide Mortgagor’s counsel with
notice shall be considered a failure to provide notice hereunder.

13.5 No Whaiver: Any failure by Mortgagee to insist, or any election by Mortgagee not to
lns:st. upon strict performance by Mortgagor of any of the terms, provisions or conditions of the
Seturity Documents shall not be deemed lobcawmvﬂofsamcorofmyolhuwnn.pwwsmor :
condition thereof, and Morigagee shall have the right at any time or times thereafier (o insist upon
strict pedformance by Morigagor of any and all of such terms, provisions and conditions.

E‘ 13.6 Mongsgee’s Right 10 Perform the Obligations: If Mortgagor shall fail, refuse or

neglect to make any paymeat or perform any act required by the Security Documents, the Comfort

l Letter, the Franchise License Agreement, the Managenient Agreement, the Conference Center Lease,

Construction Contract, the Architectural Contract or such other agreements, then at ‘any time

thereafter and without notice to or demand upon Morigagor and without waiving or releasing any

, other right, remedy or recourse Mortgagee may have because of same, Mortgagee may (but shell not

be obligated to) make such payment or perform such jact for the account of and at the expense of

" Mortgagor, and shall have the right to enter the Land and Improvements for such purpose and to take

' E all such action thereon and with respect to the Mort Property as it may dcem necessary or

- appropriate, Mortgagor shall indemnify Mortgagee for all losses, expenses, damage, claims and

causes of aclion, including reasonable attorneys' fees| incurred or accruing by reason of any acts

performed by Mortgagee pursuant to the provisions of this Paragraph 13.6 or by reason of any other

provisions in the Security Documents. All sums paid by Mortgagee pursuant to this Paragraph 13.6,

and all other sums expended by Mortgagee to which it shall be entitled to be indemnified, together

. with interest thereon at the maximum rate allowed by law from the date of such payment or

cxpenditure, shall constitute additions to the Indebiedness, shall be secured by the Security
Documents and shall be paid by Mortgagor to Mortgagee upon demand.

13.7 Successors and Assigns: All of the texnis of the Security Documents shall apply to, be
binding upon and inure to the benefit of the partics thereto, their respective successors, assigus, heirs
and legal representatives, and all other persons claimihg by, through or under them.
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13.8  Severability: The Security Documents are interided to be performed in accordance
with, and only to the extent permitted by, ail applicable Legal Reguirements. If any provision of any
of the Security Documents or the application thereof to any person or circumstance shall, for any
reason arid to any extent, be invalid, illegal, or enforceable, neither the remaindér of the instrument in -
which such provision is contained nor the application of such provision to-other persons or
circumstances nor the other instruments refered to hereinabove shall be affected thereby, but rather
shall be enforced to the greatest extent permitted by law, It is hereby expressly stipulated and agreed
to be the intent of Mortgagor and Mortgagee at all times to comply with the usury, and all other, laws

= relating to the Security Documents. If, at any time, the applicable Legal Requircments render
usurious any amount called for in any Security Document, then it is Mongagor's and Mortgagee's
express intent that such document be immediately deemed reformed and the amounts collectible
reduced, without the necessity of the execution of any new document, 5o as to comply with the then
applicable law but so as to permit (he recovery of the fullest amount otherwise called for in such
Security Documents. ’

13.9 Emire Agreement and Modification: The Security Documents contain the entire
agreements between the parties relating to the subject matter hereof and thercof and all prior

- agreements relative thereto which are not contained herein or thercin are tenminated. The Security
Documents may be amended, revised, waived, discharged, released or terminated anly by a written
instrument or instruments executed by the party against which enforcement of the amendment,
revision, waiver, discharge, release or termination is asseried. Any alleged amendment, revision,
waiver, discharge, release or termination which is not so documented shall not be effective as to any

party.

| 7

13.10 Counterpants: This Morgage may be exécuted in any number of counterparts, each of
which shall be an original but all of which together shall constitute but one instrument.

. 13.11 _pglmﬂg_lavz Wlthmpectmmnucrs relating to the creation, perfection and
' E procedures relating to the enforcement of the liens created pursuant to this Mortgage, this Mortgage
- shall be governed by, and construed in accordance with, the laws of the State in which the Morigaged
Property is located (without regard to the conflict of law provisions thereof), it being understood that,
except as expressly set forth in this paragraph and to the fullest extent permitted by the Jaw of such
State, the law of Arkansas (without regard to the conflict of law provisions thereof) shall govern all
matters relaling to this Mortgage and the other Loan Documents and all indebtedness’ orohllgnlions ,

arising hereunder or thereunder.

13.12 Subrogation: If any or all of the proceeds of the Promissory chhavcbmused to
extinguish, extend or renew any indebtedness in favor of Morigagee heretofore existing against the
Morigaged Property, then, to the extent of such funds so used, the Indebledness and this Mortgage
shall be subrogated to all of the rights, claims, licns, titles and interest heretofore existing against the
Mortgaged Property to secure the indebtedness so extinguished, cxtended or renewed and the former

rights, claims, lens, titles and intercst, if any, are not waived but rather are continved in full force
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and effect in favor of Mortgagee and are merged with the lien and security interest created herein as
cumulative security for the repayment of the Indebtedness and the satisfaction of the Obligations.

13.13 Applicable to Leasehold Mortgages:

(a)  Mortgagor hereby agrees with Mortgagee (i) to at all times fully perform and
comply with all covenants, warranties, representations and other obligations imposed upon or
assumed by il as tenant, lessce, sublessee or otherwise under the Conference Center Lesse,
any Jease, sublease or similar agreement, including the Leases, pursuant to which it has been
granied a possessory interest in the Land and (ii) that, upon Mortgagor's failure or alleged
failure (notwithstanding that the alleged failure may be contested by Mortgagor) so to do,
provisions of Paragraph 13.6 hereinabove shall apply. In this regard, Mortgagor hereby

. grants to Mortgagee the absolute and immediate right to enter upon the Land to such extent
and as oficn as Mortgagee, in its opinion, deems necessary or desirable in order to prevent or
to cure any such failures by Mortgagor; and

¢ (b)  Morigagor hereby agrees with Mortgagee that it will not, without Mortgagee's

prior written consent thereto, (i) terminate, cancel, modify or amend the Confercnce Center
Lease, or any lcase, sublease or similar agreement, including the Lease Agreements, in any
respect or (i) permit the fee title to the Land demised by such Conference Center Lease,
lease, subleasc or agreement (if fee title be so demised) and the leasehold estate so created to
merge, but rather the said fec title and the said leaschold estate shall always be separntc and
distinct unless Mortgagee shall purchase the Land subject to the Conference Center Lease
and in such event such land shall instantly become part of the Mortgaged Property.

T}

13.14 Headings: The Article, Paragraph and Subparagraph entitlements hereof are inserted
for convenience of reference only and shall in no 'way alter, modify or define, or be used in
construing the text of such Articles, Paragraphs or Subparagraphs.

1

E 13.15 Waiver of Homestead, Dower, Curiesy and Redemplion: Mortgagor waives all right
of homestead exemption in and equitable and statutory redemption of the Land including the laws of .
the State of Winois, including particularly, but without limitation, all right of redemption under the
laws of the State of Jllinois.

13.16 Mortgagor Not Released: 1f Mortgager agrees for the benefit of any debtor to extend
the time for payment or to modify the amortization of the Indebtedness, or any part thereof,
Mortgagee's actioa shall not release in any manner the continuing liability of Mortgagor or any other’
person on he Indebtedness. Mortgagor shall have no right to require Morigagee Lo initiate
proceedings against any obligor on the Indebtedness, to refuse to extend the time for payment by
such person, or to refusc otherwise lo modify the amprtization of any of the Indebtedness.

13.17 Waiver of Statutory and Common Law Rights: Mortgagor agrees that it will not

apply for or avail itself of any appraisement, valuation, stay, extension or exemption laws or so

-36-
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called "moratorium laws", now existing or hercinafter enacted in order to prevent or hinder the
enforcement or foreclosure of this Mortgage and the Mortgagor hereby expressly waives the benefit
of such laws, and the Mortgagor specifically waives all rights of redemption from any sale made by
decree of Court on foreclosure of this instrument. -

13.18 Performance at Morigagor's Expense: The cost and expease of pecforming or
complying with any and all of the Obligations shall be borne solely by Mortgagor, and no portion of
such cost and expensc shall be, in any way and to any extent credited against any installment of or

portion of the Indebtedness.

'13.19 Covenants Rugning with the Land: All Obligations contained in ﬁ}e Security
Documents mmmudedbylhepaﬂm to be, and shall be construcd as, covenants nmning with the
Mortgaged Property. _

13.20 No Partnership: Nothing contained in the Security Documenis is intended 10, or shall

be construed as, creating 1o any extent and in any manner whatsoever any partnership, joint venture
or associalion betwegen Morigagor, any Guarantor, Morigagee, or in any way make Mortgagee
co-principals with Morgagor or any Guarantor with reference to the Mu:tgaged Property, and any
inferences to the contrary are hereby expressly negnted. :

L 13.21 Additional Advances: 'fhistgngeshnﬂsemne.maddlﬁmmlhermnswyNolc
secured hereby, all funds hereafier advanced by Morigagee to or for the benefit of Mortgagor, as
contemplated by any covenant or provision herein contained, whether such Indebtedness is advanced
by note, endorsement, surety, agreement, guaranty or otherwise, it being contemplated that
Mortgagor may hereafter become indebted to Morigagee in further sum or sums. All Indebledness
secured hereby shal) be payable at the offices of Mortgagee in Pulaski County, Arkansas, or at such .
other place as Mortgagee may in writing direct; and, unless otherwise provided in the instrument
» evidencing such indebtedness, shal] bear interest at the same rate per annum as the Promissory Note
; E secused hereby bears, from the date of accrual of said Indebtedness until paid. If the Promissory
’ Note or other Indebtedness secured hereby shall be collected by legal proceedings or through a
probate or bankrupicy court, or shall be placed in the hands of ‘an attomey for collection afier
maturity, whether matured by the expiration of time or by the option given to Morigagee to mature
samne, Morigagor agrees to pay Morigagee's reasonable attomey's fees or collection feés; and such
attorney's fees or collection fees shall be a part of the Indebiedness secured hereby. This Morigage
shall also secure all renewals and extensions of any of the Indebtedness secured bexchyy. The fact of
repayment of all Indebtedness owed by Mortgagor to Mortgagee shall not terminate this Mortgage
unless the same shall be released by Mortgagee at the request of Mortgagor; but otherwise it shall
remain in full force and effect to securc all future advances and indebtedness, regardless of any
additional security that may be taken as to any past or futurc Indebtedness, and shall be unaffected by

any renewals, extensions or partial relcases hereunder.

: 13.22 Panial Payment: Failure of Morigagee to insist upon the timely payment of all or any
part of the Promissory Note or to insist upon the limely performance of any Obligitions as contained

«37-
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in this Mortgage or any other agreement securing the payment of the Promissory Note, or any one or
more of the foregoing, shall not constitute a waiver of any such breach or default on the part of
Moxtgagor, any such prior breach or default on the par} of Mortgagor, or any subscquent default or
breach of Mortgagor. Without limiting the generality of the foregoing, it is agreed that the
acceptance by Mortgagee of any payment in an amount less than the amount then due on the
Indebtedness secured hereby shall hMMmanmmtonlymd:hcfmlm 1o pay
the cotire account then due shall be and continue to be an Event of Defauli; andntylimcdmeaﬁm'
until the entire amount then due has been paid, the Morgagee shall be entitled to exercise all rights
granted hercunder, including without limitation, the right to “accelerate the malunty of lhe

Indebledness,

13.23 ault Under the T Cons 1 and Secority ‘A
Security Documents: Any Event of Default on the Parl of Mortgagor under the terms of the
Construction Loan and Security Agreement or any of the Security Documents shall constitute an
Event of Default under the terms of this Morigage.

' 1324 Mineral Interest: The Mortgagor agrees that the making of any oil, gas or mineral
lease or the sale or conveyance of any mineral interest or right to explore for minerals under, through
or upon the Mortgaged Property would impair the value of the Mortgaged Property as security for the
payment of the indebtedness and that the Mortgagor shall have no right, power or authority to lease
the Mortgaged Property or any part thereof, for oil, gas pr other minernl purposes, orto grant, assign
or convey any mineral interest of any nature, or the right to explore for oil, gas or other minerals,
without first obtaining from the Morigagor express writien permission, which permission shall notbe
valid unless properly recorded. The Mortgagor furthed agrees that if the Mortgagor shall make any
such Jease or attempt to grant any such mineral rights without such prior written, recorded
permission, then the Mortgagee shall have the option, without notice, to declare the samc to be a
default hereunder and to declare the indebtedness hereby to be immediately due and payable.
» Whether or not the Mortgagee shall consent to such lease or grant of mincral rights, the Mortgagee
\ 5 shall receive the entire consideration paid for such leasf or grant of mincral rights, with the samc 1o

i be applicd upon the indebledness hereby secured; however, that the acceptance of such
consideration shall in no way impair the lien of this Mongage on the entire Mortgagcd Property and .
all nghls thercin, including all mineral rights.

13.25 Excess Interest Repudiated: It is the intention of the parties hereto to comply with °
applicable laws respecting charges for the use, detention or forbearance of money and contracts -
therefor (the “usury laws"); accordingly, it is agreed that notwithstanding any provisions to the
contrary in the Promissory Note, this Mortgage or in any of the documents securing payment of the
Promissory Note or otherwise relating thereto, in no event shall the Promissory Note, this Mortgage
or such documents require the payment or permit the collection of interest in excess of the maximum
amount permitted by such laws, and any subsequent fevisions, repeals or judicial interpretations
thereof to the extent (hat the same are made applicabile hereto. If any such excess of interest is
contracted for, charged or received under the Promissary Note, this Morigage or under the terms of
any of the documeats securing payment of the Promissory Note or otherwise relating thereto, or in

-38-
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l the event the maturity of the Indebtedness is accelerated in whole or in part, or in the event that all or
part of the principal or intcrest of the Promissory Note shall be prepaid, so that under any of such
l circumstances the amount of interest contracted for, charged or received under the Promissory Note
evidencing the Indebtedness, secured by this Mortgage or under any of the Security Documents
securing payment of the Promissory Note or otherwise relating thereto, on the amount of principal.
actually outstanding from time to time under the Promissory Note shall exceed the maximum amount
of interest permitted by the usury laws, then in any such event (a) the provisions of this paragraph
shall govern and control, (b) neither the Mortgagor nor any other person or eatity now or hereafier
liable for the payment of the Promissory Note, shall be obligated to pay the amount of such interest
to the extent that it is in excess of the maximum amount of interest permitted by the usury Jaws, (c)
any such excess which may have been collected shall be either (i) applied as a credit against the then
unpaid principal amount of the Promissory Note or refunded to Mortgagor, at the Mortgagee's
option, or (i) if the Indebtcdness evidenced by the Promissory Note (exclusive of such excess), and
all other sums, becoming due and payable to the Morigagee pursuant (0 any instrument securing the
Promissory Note, have been paid in full, refunded to the Mortgagor, (d) any such excess which has
not been collected shall be canceled as of the date of this instrument, and (c) the effective rate of
interest shall be automatically reduced to the maximum lawful contract rate allowed under the usury
laws as construcd by the courts haying jurisdiction thereof. It is further agreed that without
limitation of the foreguing, all calculations of the rate of interest contracted for, charged or received
under the Promissory Nole or under such other Security Documents which are made for the purpose
of determining whether such rate exceeds the maximum lawful contract rate, shall be made, 1o the
: extent permitted by the laws, by amortizing, prorating, allocating and spreading in equal panis during
l the period of the full stated term of the loan evidenced hereby, all interest at any time contracted for,
charped or received from the Mortgagor or otherwise by the Mortgagee in connection with such loan.

11

[The remainder of this page is intentionally blank.] ~
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- »

IN WITNESS WHEREOF, Mortgagor has executed this Mortgage the day and year first
wrilten above. ' : .

JQH ~ NORMAL DEVELOPMENT, LLC
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ACKN!

STATE OF MISSOURI )
. )SS.
COUNTY OF GREENE )

Before me, the undersigned Notary Public in and for said County in said State, on this day
appeared John Q. Hammons, Trustee of the Revocable Trust of John Q. Hammons Dated
December 28, 1989, as Amended and Restated, as the Manager of JQH ~ Normal Development,
LLC, known to me to be the person and officer whose name is subscribed to the preceding
instrument, and acknowledged to me that the instrument was the act of JQH — Normal
Devclopment, LLC, a Missouri limited liability company, and that he executed the instrument as
the act of the limited liability company for the purposes and consideration expressed, and in the
capacity stated, in the instrument.

Given under my hand and seal of office, thisgl) _ day of September, 2007

& e 'A CU{('QA WotAR,’

Notary Public §f mme T2
E 'My Commission Expires: AR 1S %";::; ._.-; F )
. ' "mn“‘&

CARMEN G. COKER Conmmi#07435743
l Christian Counly  Siate of Missouri
My Commisaion Explres Feb, 13, 2011

-41-
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I Exhibit “A”
Legal Description

Parcel 1 (Hotel Site):

Lot 1 in Marriott Subdivision, Normal, to the plat thereof recorded December
12, 2006 as Document Number 2006-00033938, in McLean County, Illinois.

Parcel 2 (Conference Center Site):

Leasehold Estate, as created by a Lease by and between The Town of Normal, Lessor,
and JQH - Normal Development, LLC, a Missouri limited liabilily company, Lessee,
dated August 30, 2007, a Mcmorandum of which was recorded Seplember4 2007, as
Document Number 2007-00024456, for a term of years commencing, lerminating or
expiring on such date(s) as provided in the Lease, demising and leasing the following
described premises, to-wil:

Lot 2 in Marriott Subdivision, Normal, ing to the plat thereof recorded December
12, 2006 as Document Number 2006-00033938, in McLean County, lllinois.

E 14-28—cf29-p1 %
I4-28-429- or4
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¥

Exhibit “B”
Permitted Exceptions

1. General taxes for the year(s) 2006, 2007 and subsequent years.

v A %epdﬁﬁmmnnduﬁHWMWuingmlMZaﬂmﬁngﬂm
theater located on Lot 3 extends to the building line of said Lot 2 as shown on the
plat of subdiv_ision recorded December 12, 2006 as Document Number 2006

33938. ;

3. Thereis an cagement for the electrical duct bank that extends east and west across
Lots 1 and 2. The proposed hotel/conference center building will be built over the
duct back and the easement applies only lo the duct bank underneath the proposed
building as shown on the plat of subdivision recorded December 12, 2006 as
Document Number 2006-33938.

4, Easemenl(s) for ulilities as shown on the plat of subdivision recorded December
12, 2006 as Document Number 2006-00033938 in McLean County, Illinois.

5. Easement for electric transmission systems in favor of Illinois Power Company,
contained in the instrument recorded September 19, 1975 as Document Number

75-0465. (Affects Lots 1 and 2)

6. Declaration of Covenants, Uses and Restrictions dated August 8, 2007 and
recorded September 4, 2007 as Document Number 2007-00024457 made by JQH-
Normal Development, LLC, a Missouri limited liability company.

7. Terms and provisions of Town of Normal Downtown/Hammons Redevelopment
Agreement dated July 19, 2004 as amended, a memorandum of which was
recorded September 4, 2007 as Document Number 2007-00024455.

8. Terms, provisions and obligations, and rights of other parties, under that certain
Conference Cenler Lease Agreement dated August 30, 2007 by and between the
. Town of Normal, Hlinois (“Landlord™) and JQH — Normal Development, LLC
(“Tenant) as evidenced by a Memorandum of Lease recorded September 4, 2007,
. as Document Number 2007-00024456.
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to, installed on, or wsed on or in connection with or arise out of the sale, rental, use, lease,
improvorment, financing or ofbor uso of the improvements and Property desaribed in
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(@ Al fohwo replacoments end substititions for, betterments of, and

:
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Exhibit “A”
Legal Description

Puuilﬂcule):

mmmmmm-uﬁuuﬂmm
12, 2006 = Document Number 2006-00033938, in Mcl.ean County, lllinols.

Parcsl 2 (Conferemce Center Site)s

Leasehold Estate, 80 cyeated by a Lesse by snd between The Town of Normal, Lessor,

and JQH - Nonmal Developroent, LLC, a Missour] Himited Hability cosapany, Lesses,

dated Augast 30, 2007, 3 Memomndum of which was recorded September 4, 2007, a8

Document Number 2007-00024456, for 2 term of yeers commencing, terminating or

uphﬁguneh&h(s)umvﬂdhlhtmdnﬁh;dhﬂghm 1
described premises, to-wit:

wzhwmmmuhmwmw
12, 2006 s Document Number ml.hhhlﬂcuﬂy Tinois. .
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Assignment of Leases & Rents
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T Imace# 007722270009 Tvpe: ASSGN

o c Recorded: 10/16/2007
RECORDATION REQUESTED BY: Total Amt: 86,00 bace 1 i g 0 AT
Metropolitan National Bank ﬁ'a;.'.‘:ﬂ‘éﬂﬁ?ﬂ“?f Fund: $10.00

425 West Capitol . Lee Newcom Recorder

P. 0. Box 8010 Fu-2007-00028475

Little Rock, AR 72203-8010

WHEN RECORDED MAIL TO:
Paul W. Hoover, Jr., Esquire
WILLIAMS & ANDERSON PLC
111 Center Street, Suite 2200
Little Rock, AR 72201

SEND TAX NOTICES TO:

John Q. Hammons

300 John Q. Hammons Parkway, Suite 900
Springfield, MO 65806

ASSIGNMENT OF RENTS AND LEASES

THIS ASSIGNMENT OF RENTS AND LEASES (the “Assignment”) made and entered
into as of this 24th day of September, 2007, is given by JQH - NORMAL DEVELOPMENT,
LLC, a Missouri limited liability company, with an address for notice at 300 John Q. Hammons
Parkway, Suite 900, Springfield, Missouri 65806 (“Assignor”), in favor of METROPOLITAN
NATIONAL BANK, a national banking association under the laws of the United States of
America, with an address for notice ¢/o Lunsford W. Bridges, President and CEO at 425 West
Capitol Ave., Little Rock, Arkansas 72201 (*Assignee”).

WITNESSETH:

THAT the Assignor, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, does hereby presently bargain, grant, sell, convey, deliver,
assign, confirm and warrant unto Assignee, its successors and assigns, as a present and absolute
assignment and not merely one for security, all of the right, title and interest of Assignor in and
to all rental agreements, leases, subleases or other instruments now or hereafter entered into,
whether oral or written, which demise any portion of the property located in McLean County,
Illinois, and described in Exhibit “A™ attached hereto (the “Property”), together with any and all
modifications, extensions and renewals thereof (all such rental agreements, leases and subleases
being hereinafter collectively referred to as the “Leases,”), together with any guarantees of the
tenant's obligations thereunder, together with the immediate and continuing right to collect and
receive all rents, income, payments and profits arising out of the Leases or out of the Property or
any part thereof, together with the right to all proceeds payable to Assignor pursuant to any
purchase options on the part of the tenants under the Leases, together with all payments derived
therefrom, including but not limited to claims for recovery of damages done to the Property by
any tenants or subtenants or for the abatement of any nuisance existing thereon as the result of
the conduct of any tenant or subtenant, claims for damages resulting from default under the
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Leases whether resulting from acts of insolvency or acts of bankruptcy or otherwise, and lump
sum payments for the cancellation of the Leases or the waiver of any obligation or term thereof
prior to the expiration date (hereinafter collectively referred to (and intended by all parties to be
considered, for purposes of 11 U.S.C. §§ 363, 552, to be included) as the “Rents”); AND
ASSIGNOR FURTHER AGREES, ASSIGNS AND COVENANTS AS FOLLOWS:

1. Performance of Leases. To faithfully abide by, perform and discharge each and
every obligation, covenant and agreement of said Leases by the Assignor to be performed; to use
its best efforts to enforce or secure the performance of each and every obligation, covenant,
condition and agreement of said Leases to be performed by the contra-parties thereunder; not to
borrow against, pledge or assign Rents due under the Leases, nor consent to a subordination or
assignment of the interests of the tenants thereunder to any party other than Assignee, nor
anticipate the Rents thereunder for more than one (1) month in advance or reduce the amount of
the Rents and other payments thereunder.

2. Protect Security. At Assignor's sole cost and expense, to appear in and defend
any action or proceeding arising out of or in any manner connected with the Leases or the
obligations, duties or liabilities of the lessor thereunder and to pay all costs and expenses of
Assignee, including attorneys' fees, in a reasonable sum, at any such action or proceeding in
which Assignee in its sole discretion may appear.

3. Representations and Warranties. Assignor hereby represents and warrants that
Assignor has full right and title to assign said Leases and Rents; that no other assignment of any
interest therein has been made by Assignor; that there are no existing defaults of a material
nature under the provisions of said Leases; and that the tenants under the Leases have no
defenses, setoffs or counterclaims against Assignor.

4. Absolute and Present Assignment. It is understood and agreed the assignment
granted herein shall constitute a perfected, absolute and present assignment from Assignor to
Assignee and not an assignment for security purposes only. Notwithstanding the foregoing,
unless and until a default should occur which entitles Assignee to acceleration of maturity of the
Note (as defined hereafter), under the terms of: (a) a Promissory Note of even date herewith in
the maximum principal amount of FORTY-TWO MILLION DOLLARS AND NO/100THS
UNITED STATES DOLLARS ($42,000,000.00) (the “Note™), executed by JQH — Normal
Development, LLC as “Borrower” in favor of Assignee; (b) a certain Construction Mortgage,
Leasehold Mortgage, Fixture Filing and Security Agreement (“Mortgage”), executed by
Assignor in favor of Assignee; (c) a Loan and Security Agreement (the “Loan Agreement”)
between Assignor, Assignee and the Guarantors named therein; and (d) all other Loan
Documents or Security Documents as defined in the Loan Agreement (sometimes collectively
referred to herein as the “Loan Documents”), Assignor shall have the right to collect, but not
prior to accrual, all of the Rents and to retain, use and enjoy the same.

. No Obligation Upon Assignee. Assignee's acceptance of the assignment of
Leases and Rents provided for herein shall not obligate Assignee to appear in nor defend any
proceeding relating to any of the Leases or to the Property, take any action hereunder, expend
any money, incur any expenses or perform any obligation or liability under the Leases, or

2

File Numbar 208%0353%%%]5}?’39 Claim 251-1 Part 4 Filed 11/17/16 Desc Exhibit C Page 3 of 10



assume any obligation for any deposits delivered to Assignor by any tenant. Notwithstanding the
foregoing, should Assignor fail to perform, comply with or discharge any obligations of
Assignee under any Lease, or should the Assignee become aware of or be notified by any tenant
under any Lease of a failure on the part of Assignor to so perform, comply with or discharge its
obligations under said Lease, Assignee may, at its sole discretion and without waiving or
releasing either Assignor from any obligation contained in this Assignment, the Note, the
Mortgage, the Loan Agreement or any other Loan Documents, remedy such failure, and
Assignor hereby agrees to repay upon demand all sums incurred by Assignee in remedying any
such failure, together with interest at the rate then in effect under the terms of the Note. All such
sums, together with interest as aforesaid, shall become additional indebtedness due under the
Note and secured by the Mortgage and Loan Documents, but no such event shall be deemed to
relieve Assignor from any default hereunder or thereunder.

6. Remedies. Upon or at any time after the occurrence of a default under one of the
Loan Documents entitling Assignee to accelerate the maturity of the Note, or a default in the
performance of any obligation, covenant or agreement contained herein, Assignee may declare
all indebtedness evidenced by the Note and secured by the Loan Documents and Mortgage
immediately due and payable, may revoke the privilege granted Assignor hereunder to collect the
Rents, and may, at its option, without notice, either in person or by agent, with or without taking
possession of or entering the Property, with or without bringing any action or proceeding, collect
all Rents payable under the Leases and enforce the payment thereof and exercise all the rights of
Assignor under the Leases and all of the rights of Assignee hereunder, and may enter upon, take
possession of, manage and operate the Property, or any part thereof, may cancel, enforce or
modify the Leases and fix or modify the Rents and do any acts which Assignee deems proper to
protect the security hereof with or without taking possession of the Property, and may apply the
same to the costs and expenses of operation, management and collection, including attorneys'
fees, to the payment of the expenses of any agent appointed by Assignee, to the payment of
taxes, assessments, insurance premiums and expenditures for the upkeep of the Property, to the
performance of the lessor's obligations under the Leases and any such order as Assignee may
determine. The entering upon and taking possession of the Property, the collection of such Rents
and the application thereof as aforesaid, shall not cure or waive any default or waive, modify or
affect notice of default which may be required by any of the Loan Documents or invalidate any
act pursuant to such notice or in any way operate to prevent the Assignee from pursuing any
remedy which it now or hereafter may have under the terms or conditions of the Loan
Documents or any other instrument evidencing or securing indebtedness represented by the Note.

7. Bankruptcy.

(a) Upon or at any time after the occurrence of a default under the Note, Loan
Documents, or this Assignment, Assignee shall have the right to proceed in its own name
or in the name of Assignor in respect of any claim, suit, action or proceeding relating to
the rejection of any Lease, including, without limitation, the right to file and prosecute, to
the exclusion of Assignor, any proofs of claim, complaints, motions, applications, notices
and other documents, in any case in respect of the lessee under such Lease under the
Bankruptcy Code.
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(b)  If there shall be filed by or against Assignor a petition under the
Bankruptcy Code, and Assignor, as lessor under any Lease, shall determine to reject such
Lease pursuant to Section 365(a) of the Bankruptcy Code, then Assignor shall give
Assignee not less than ten (10) days’ prior notice of the date on which Assignor shall
apply to the bankruptcy court for authority to reject the Lease. Assignee shall have the
right, but not the obligation, to serve upon Assignor within such ten (10) day period a
notice stating that (i) Assignee demands that Assignor assume and assign the Lease to
Assignee pursuant to Section 365 of the Bankruptcy Code, and (ii) Assignee covenants to
cure or provide adequate assurance of future performance under the Lease. If Assignee
serves upon Assignor the notice described in the preceding sentence, Assignor shall not
seek to reject the Lease and shall comply with the demand provided for in clause (i) of
the preceding sentence within thirty (30) days after the notice shall have been given,
subject to the performance by Assignee of the covenant provided for in clause (ii) of the
preceding sentence.

8. Assignor to Hold Assignee Harmless. Assignor shall and does hereby agree to
indemnify and hold Assignee harmless of and from any and all liability, loss or damage which
Assignee may or might incur under said Leases or by reason of this Assignment, and of and from
any and all claims and demands whatsoever which may be asserted against Assignee by reason
of any alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in said Leases. Should Assignee incur any such liability or
any costs or expenses in the defense of any such claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fees, shall be added to the indebtedness
evidenced by the Note and secured by the Loan Documents and Assignor shall reimburse
Assignee therefor immediately upon demand, and the continuing failure of Assignor to do so
shall constitute a default hereunder and a default under the Loan Documents.

9. Security Deposits. Assignor agrees on demand to transfer to Assignee any
security deposits held by Assignor under the terms of the Leases. Assignor agrees such security
deposits may be held by Assignee without any allowance of interest thereon, except statutory
interest accruing to the benefit of the tenants, and shall become the absolute property of Assignee
upon occurrence of a default under any of the Loan Documents entitling Assignee to accelerate
maturity of the Note to be applied in accordance with the provisions of the Leases. Until
Assignee makes such demand and the deposits are paid over to Assignee, the Assignee assumes
no responsibility to the tenants for any such security deposits.

10.  Authorization to Tenants. The tenants under the Leases are hereby irrevocably
authorized and directed to recognize the claims of Assignee or any receiver appointed hereunder
without investigating the reason for any action taken by Assignee or such receiver, or the validity
or the amount of indebtedness owing to Assignee, or the existence of a default under any of the
Loan Documents entitling Assignee to accelerate maturity of the Note, or under or by reason of
this Assignment, of the application to be made by Assignee. Assignor hereby irrevocably directs
and authorizes the tenants to pay to Assignee all sums due under the Leases and consents and
directs that said sums shall be paid to Assignee without the necessity for either judicial
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determination or agreement by Assignor that a default has occurred hereunder, under any of the
Loan Documents, or that Assignee is entitled to exercise its rights hereunder, and to the extent
such sums are paid to Assignee, all tenants under the Leases are to be given credit for such
payments as if paid to Assignor. The sole signature of Assignee shall be sufficient for the
exercise of any rights under this Assignment, and a receipt from Assignee for any sums paid by
tenants and received by Assignee shall be a full discharge and release therefor to any such
tenants or occupants of the Property. Checks for all or any part of the Rents collected under this
Assignment shall, upon notice from Assignee, be drawn to the exclusive order of Assignee.

11.  Satisfaction. Upon the recordation of a full release of the Mortgage executed by a
duly authorized officer of Assignee, this Assignment shall, without the need for any further
satisfaction or release, become null and void and shall be of no further effect.

12.  Assignee Creditor of the Tenants. Upon or at any time during the continuance of
a default under the Loan Documents entitling Assignee to accelerate maturity of the Note or any
breach by Assignor of any obligation, covenant or agreement contained in this Assignment or
any of the Loan Documents, Assignor agrees that Assignee, not the Assignor, shall be and is
deemed to be the creditor of the tenants in respect of assignments for the benefit of creditors and
bankruptcy, reorganization, insolvency, dissolution or receivership proceedings affecting such
tenants (without obligation on the part of Assignee, however, to file or make timely filings of |
claims of such proceedings or otherwise to pursue creditor's rights therein and reserving the right |
to Assignor to make such filing in such event), with an option to Assignee to apply any money |
received by Assignee as such creditor in reduction of the indebtedness owed by Assignor to
Assignee.

13.  Assignee Attorney-in-Fact. Assignor hereby irrevocably appoints Assignee and
its successors and assigns as its agent and attorney-in-fact, which appointment is coupled with an
interest, to exercise any rights or remedies hereunder and execute and deliver during the term of
this Assignment such instruments as Assignee may deem necessary to make this Assignment and
any further assignment effective.

14.  General Assignment of Leases and Rents. The rights contained in this
Assignment are in addition to and shall be cumulative with any corresponding rights given and
created pursuant to the Loan Documents, assigning generally all Leases, Rents and profits of the
Property and shall in no way limit the rights created thereunder.

15.  Continuing Rights. The rights and powers of Assignee or any receiver hereunder
shall continue and remain in full force and effect until the indebtedness evidenced by the Note
and the other Loan Documents or otherwise have been paid in full, and shall continue after
commencement of a foreclosure action and after foreclosure sale.

16.  Successors and Assigns. This Assignment and each and every covenant,
agreement and provision hereof shall be binding upon Assignor and its successors and assigns,
including without limitation each and every record owner of the Property or any other person
having an interest therein, and shall inure to the benefit of Assignee and its successors and
assigns. As used herein, the words “successors and assigns” shall also be deemed to mean the
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heirs, executors, representatives and administrators of any natural person who is a party to this
Assignment.

17.  Validity Clause. It is the intent of this Assignment to confer to Assignee the
rights and benefits hereunder to the full extent allowable by law. The unenforceability or
invalidity of any provisions hereof shall not render any other provision or provisions herein
contained unenforceable or invalid. Any provisions found to be unenforceable shall be severable
from this Assignment.

18.  Notices. Any notice that any party hereto may desire or may be required to give
to any other party shall be done in accordance with the Loan Agreement and shall constitute
service of notice hereunder to Assignor or to Assignor's successors or assigns or any subsequent
owner of the Property.

19.  Cumulative with Other Documents. This Assignment and the covenants,
agreements, obligations and liabilities of Assignor hereunder are cumulative with and shall not
supersede or be superseded by any instrument, agreement or other document executed by
Assignor in connection with the Note or otherwise.

20.  Reinstatement of Security Interest. If payment is made by Assignor, whether
voluntarily or otherwise, or by guarantor or by any third party, on the indebtedness and thereafter
Assignee is forced to remit the amount of that payment (A) to Assignor’s trustee in bankruptcy
or to any similar person under any federal or state bankruptcy law or law for the relief of debtors,
(B) by reason of any judgment, decree or order of any court or administrative body having
jurisdiction over Assignee or any of Assignee’s property, or (C) by reason of any settlement or
compromise of any claim made by Assignee with any claimant (including without limitation
Assignor), the indebtedness shall be considered unpaid for the purpose of enforcement of this
Assignment and this Assignment shall continue to be effective or shall be reinstated, as the case
may be, notwithstanding any cancellation of this Assignment or of any note or other instrument
or agreement evidencing the indebtedness and the Rents and Leases will continue to secure the
amount repaid or recovered to the same extent as if that amount never had been originally
received by Assignee, and Assignor shall be bound by any judgment, decree, order, settlement or
compromise relating to the indebtedness or to this Assignment.

21.  Waiver of Homestead Exemption. Assignor hereby releases and waives all
rights and benefits of the homestead exemption laws of the State of Illinois as to all
indebtedness secured by this Assignment.

22.  Waiver of Right of Redemption. Notwithstanding any of the provisions to
the contrary contained in this Assignment, Assignor hereby waives any and all rights of
redemption from sale under any order or judgment or foreclosure on Assignor’s behalf and
on behalf of each and every person, except judgment creditors of Assignor, acquiring any
interest in or title to the Rents and Leases subsequent to the date of this Assignment.
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IN WITNESS WHEREOQF, Assignor has executed or has caused this Assignment of
Rents and Leases to be executed as of the date first above written.

JQH - NORMAL DEVELOPMENT, LLC

By Its Manager:

THE REVOCABLE TRUST OF JOHN Q. HAdMIMONS
DATED DECEMBER 28, 1989, AS AMEXDED
AND RESTATED
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ACKNOWLEDGEMENT

STATE OF MISSOURI )
)SS.
COUNTY OF GREENE )

Before me, the undersigned Notary Public in and for said County in said State, on this
day appeared John Q. Hammons, Trustee of the Revocable Trust of John Q. Hammons Dated
December 28, 1989, as Amended and Restated, as the Manager of JQH — Normal Development,
LLC, known to me to be the person and officer whose name is subscribed to the preceding
instrument, and acknowledged to me that the instrument was the act of JQH — Normal
Development, LLC, a Missouri limited liability company, and that he executed the instrument as
the act of the limited liability company for the purposes and consideration expressed, and in the
capacity stated, in the instrument.

Given under my hand and seal of office, mim of September, 2007.

(o Aot~

)
o Iy,
& -q'. “,

%,

Notary Public SIS
My szmission Expires: °Z’fl3’// %ﬁ :i;:.‘":'s' s:é
IR
CARMEN G COKER gﬂm‘fgoﬂuf

ayc«m:nm Expires Feb. 13, 2011
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Exhibit “A”
Legal Description

Parcel 1 (Hotel Site):

Lot 1 in Marriott Subdivision, Normal, according to the plat thereof recorded December
12, 2006 as Document Number 2006-00033938, in McLean County, Illinois.

Parcel 2 (Conference Center Site):

Leasehold Estate, as created by a Lease by and between The Town of Normal, Lessor,
and JQH - Normal Development, LLC, a Missouri limited liability company, Lessee,
dated August 30, 2007, a Memorandum of which was recorded September 4, 2007, as
Document Number 2007-00024456, for a term of years commencing, terminating or
expiring on such date(s) as provided in the Lease, demising and leasing the following
described premises, to-wit:

Lot 2 in Marriott Subdivision, Normal, according to the plat thereof recorded December
12, 2006 as Document Number 2006-00033938, in McLean County, Illinois.
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Loan Agreement
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Prepared by:

VILLIAMS & ANDERSGN PLC
Paul W. Hoover. Jr., Esq.
111 Center Street, 22nd Floor
Litile Rock, Arkansas 72201
Tel: 301/372-0800

CONSTRUCTION LOAR AND SECURITY AGREEMENT

THIS CONSTRUCTION LOAN AND SECURITY AGREEMENT (hereinatter referred 1o 2s
the “Construction Loan and Security Agreement”) is made as of Sepiember 24, 2007, by and
beiween METRGPOLITAN NATIONAL BANK, a national bank organized and existing under the
laws of the United States of America, with its principal oflice and address for notice hereunder at
425 West Capitol, Little Rock, Arkansas 72201 (“Lender”) and JQH - MNORMAL
DEVELOPMENT, LLC, with its principal office and address for notice bereunder at 360 John Q.
Hammons Parkeway. Suite 900. Springfield, Missouri 65806 (“Borrower”), JOHN Q. HAMMONS,

UANITA K. HAMMORNS, and THE REVOCABLE TRUST OF JOHM Q. HAMMONS, DATED
DECEMBER 28, 1989, AS AMENDED AND RESTATED, all with an address for notice hercunder
¢/o John Q. Hammons, 300 John Q. Hammons Parkway. Suite 900, Springficld, Missouri 65806
(hereinafier collectively referred to as “Guarantors™) regarding a foan not to exceed the sum of
FORTY-TWG MILLION AND NO/100THS UNITED STATES DOLILARS (542.000.0C0.00), plus
any and all accrued inierest thergon.

WITHNESSETH:

ARTICLE]

For purposes of this Construction Loan and Security Agreement, the following terms shall
have the respective meanings assigned to them.

1.01.  Advance. The term "Advance” shall mean a disbursement by Lender of any of the
proceeds of the Loan and/or the Borrower’s Deposit.

1.02.  Affidavitof Borrower, The term "Affidavit of Borrower"” shall mean swomn affidavit
of Borrower (and such ather parties as Lender may require) to the effect that all statements, invoices,
bills. and other expenses incident to the construction, marketing and holding of the Improvements
incurred 10 a specified date, whether or not specified in the Approved Budget, have been paid in full,
except for (a) amounts retained pursuant to the Construction Contract, and (b} items to be paid [rom
the proceeds of an Advance then being requested or in another manner satisfactory to Lender.

-3-
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1.03. Application for Advance. The term "Application for Advance” shall mean a writen
application by Borrower (and such other parties as Lender may require) to Lender specilying by
pame, current address, and amount all parties (o whom Borrower is obligated for {abor, materials, or
services supplied for the constructing, squipping and fixturing of the Improvements and all other
expenses incident to the Loan, the Property, and the construction of the Improvements. whether or
not specified in the Approved Budget, requesting an Advance for the payment of such items,
conlaining, if requesied by l.ender, an Affidavit of Borrower, accommpanied by such schedules,
affidavits, waivers. statements, invoices. bills, and other documents as Lender may reasonably
Tequest.

1.04, Approved Budgel. The term "Approved Budget" shall mean a budget or cost
itemization (cost breakdown) prepared by Borrower specifying the cost by liem of (a) all labor,
matcrials. and services neccssary for the constructing, equipping, fixturing and furnishing the
Improvemenis in accordance with the Plans, and all Governmental Requirements for a new hotel of
approximately 283 suites (the Heotel™), and (b) ali other expenses incidem to the Loan, the Property,
and the construction of Hotel Improvements. The “Approved Budget™ is attached hercio as Exhibi
C, which is incorporated herein by reference.

1.05. Architect, Lohmeyer Russell Professional Corporation, 300 John §. Hammons
Parkway, Suite 506, Springfield, Missouri 65806 as provided on Exhibit "D".

1.06. Architectural Coniract. The Standard Form of Agreement Between Borrower, as
Owner, and Lohmeyer Russell Professional Corporation, as Archilect, dated April 18, 2003, assigned
to the Lender by Borrower in the Assignment of Plans and Specifications and Architectural Contract
of even date herewith as security for the [Loan,

1.07. Assignment of Construction Coniract. The term "Assignment of Construction
Contract” shall mean an assignmeni of Borrower's Construction Contract with Contractor. by
Borrower (o Lender of even date herewith as security for the Loan.

1.08.  Imnentionally Deleted.

1.09.  Assignment of Manacement Agreement. The term "Assignment of Management
Agreement” shall mean the assignment of all of Borrower's right, title and interest in the
Management Agreement by and between Borrower and John Q. Hammons Hotels Management, LLC
dated September 16, 2005 (the “Management Agreement™), as most recently amended by the Second
Amendment (o Management Agreement dated May 8, 2007, as security for the Loan.

1.10.  Assignment of Redevelopment Agrecment. The term *“Assignment of Redevelopment
Agreement” shall mean an assignment of the Redevelopment Agreement to the Lender as Security
for the Loan.
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.15, Assignment of Plans and Specifications and Architectural Contract. The term
"Assignment of Plans and Specifications and Architectural Coniract” shall mean an assignment of
the pluns and specifications prepared by the Architect provided 1o the Contractor to build the
Improvements and an assignment of all of Borrower's right, title and intcrest in the Archilectural
Coniract to provide the Plans and to inspect the construction of the Improvements to Lender as
security for the Loan.

1.12.  Assignment of Rents and Leascs. The term "Assignment of Rents and Leases™ shall
mean an assignment by Borrower to Lender of Borrower's (as either landlord or tenant) interest in the
leases. lcase proceeds and/or rents from the Property us security for the Loan.

1.13.  Assignment of Service Contracts. The ierm *Assignment of Service Coniracts™ shall
mean an assignment of even date herewith by Borrower lo Lendcr, eovering and concerning the
service contracts of the Propenty.

1.14. DBankruptcy Code. The term “Bankrupicy Code” shall mean the Bankruptcy Code
as adopted and in force in the United States of America and any applicable state.

1.15. Borrower. The term "Borrower” shall mean JQH — Normal Development, 1LLC, by its
Manager, the Revocable Trust of John Q. Hammons, Dated December 28. 1989, as Amended and
Restated, 300 John Q. Hammons Parkway, Suite 900, Springficld, Missouri 65806.

1.16. Bomrower's Deposit. The term "Borrower's Deposit” shall mean a deposit of such cash
sums as Lender may deem reasonably necessary, from time 1o time untjl the Loan is pad in Tull, in
addition 1o the Loan, for the payment of the costs of labor, malerials, and services required in the
consiruction of the Improvenicnts, other costs and expenses specified in the Approved Budget, and
oiher costs and expenses required 1o be paid in connection with the consiruction of the Improvements
in accordance with the Plans, any Governmental Requircments, the requirements of the Loan
Commitment, and the requirements of any lessee, if applicabie.

1.17. Buildings. Any and all buildings, parking garages abovc or below ground. open
parking areas and other improvements. and any and al! additions, alterations, renovations or repairs
of samc, or appurtenances thereto, now or at any time hereafter placed or constructed upon the

Property or any pan thereof.

1.18. Code. The term "Code" shall mean the Uniform Commercial Code as adopted and in
force i the State of lilinois.

1.19. Collateral. The term “Collateral™ shall mean that property and intercst in property
whether now owned or existing or hereafter created, acquired or arising from and wherever located
relating to the Property and as defined in Section 7.01 hercof.
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1.20. Comfort Letter. The term “Comifornt Letter” issued and dated September 6, 2007.
from Marriott Inernational, Inc. (“Marriott”) relating 1o the Franchise License issued by Marrioit for
2 license 1o 1he Borrower (o operaic the Hotel as a Marriott Hotel when completed and opened for
business.

1.21. Completion Date. The term “Compiction Date” shall mean the “Substantial
Completion Date” date set forth on Exhibit “D” atlached hereto.

1.22. Conference Center. The term “Conference Center” shall mean a planned meeting
space complex with approximately 20,000 square feei including a grand ballroom. banguet rooms
and related amenities to leased 1o the Borrower pursuant 1o a Conference Center Lease and built in
aceordance with the Plans and all Governmental Reguirernents. The term “Conference Center” shall
include all related parking facilities 1o be built on the Conference Center Site as identified on Exhibit
AL

1.23. Conference Center Lease. The term “Conference Center Lease” shall mean the Town
of Mormal Conference Center Lease Agreement dated August 30, 2007. by and between the Town of
Normal, IHinecis. as lessor and the Borrower as lessce,

1.24. Construction Contract. The term "Consiruetion Contract” shall mean all construction
coniracls executed by Bomower for the consiruction of the Confercnce Center and Hotel
improvements, including. withoui limitation, the coniract between Borrower and CORE
Construction Services of [llinois, Inc.. daied as of June 25, 2007, 10 build the Hotel. and the coniract
beiween Borrower and CORE Construction Services of [linois, Inc., dated as of June 23, 2007, to
build the Confercnce Center.

.25.  Contracigr. The term "Contractor” shall mean the Contracior, whether one or more.
named in Exhibit "D", attached hereto or hereafter empioyed by Borrower to perform any work or lo
deliver any matcrials on or to the Property, whether or not named in such Exhibit.

1.26. Debtor Relief Laws. The term "Debitor Relief Laws" shall mean any applicable
liguidation, conscrvaiorship. bankruptey. moratorium, rearrangement, insolvency, reorganization, or
similar laws affecting the rights or remedies of creditors gencrally. as may be in effect from time 10
time.

1.27. Eventof Default. The tcrm "FEvent of Default” or “default” shall mean:

(a) A failure by Bommower to make any payment of principal or interest on the
Notc when due and the same shall continuc for ten {10) days thereafter including the due
date,

4.
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{b) A failure by Borrower io comply with any of the terms or conditions specified
herein, or in any other Security Documents.

{c) A failure by Borrower 1o comply with any of the terms or conditions o be
kept and performed by the Borrower in or the termination of the Comfort Letter. Franchise
License Agreement, the Conference Center Lease, the Management Agreement, the
Consiruction Contract. the Architectural Contraci, the Redevelopment Agreement or any
uther contract or agreement io which the Borrower may have entered into with respect o the
Land or Property.

(d) The incorreciness of any representation or warranty made by Borrower to
Lender in any of the Security Documents including representations and warranties herein,

{c) The cessation of the consiruction of the Improvements for more than forty-
five (45) consecutive days exchuding delays in construction caused by labor disputes {(not to
exceed ninety (90) days), fire. flood. rain or other unavoidable casualty, without the written
consent of Lender.

() A failure of any of the materials supplied for the construction of the
Improvements and/or the Improvements or the furniture, fixtures or equipment, as
constructed, failing 1o comply with the Plans, any Governmental Requirements, the
requirements of the Loan Commitment, or the requirements of any lessee, if applicable,
within thirty (30) days after Borrower receives actual notice of same,

(2) An mnability of Borrower o satisfy any condition specified herein as precedent
io the obligation of Lender to make an Advance aller an Application for Advance has been
submitred by Borrower 1o Lender,

(h) A reasonable determination by Lender that construction of the Improvements
will not be completed within one hundred twenty (120) days following the Compietion Date,
including any and all grace penods,

(1) The appointment of a receiver, trustee, conservator, or liquidator of Borrower,
Guaranior, for any of the Property, or for any other property of Borrower or Guarantor,

Gy The filing by Borrower or Guarantor of a voluntary petition in bankrupicy,
seeking reorganization or rearrangement or taking advantage of any Dcbtor Relief Laws, or
an answer by Borrower or Guarantor admitting the material allegations of a petition filed
against Borrower or Guarantor, as the case may be, in any bankruptcy, reorganization,
insolvency, conservatorship. or similar proceeding, or an admission by Borrower or
Guarantor in writing of an inability to pay its or their debts as they become due,
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(k)  The making by Borrower or Guarantor, if applicable, of a general assignment
for the henefit of creditors,

) If (a) a petition is filed against Morgagor or Guarantor seeking rclief under
the bankruptcy, arrangement, reorganization or other debtor relief laws of the United States
or any state or other competent jurisdiction, or (b} a court of competent jurisdiction enters an
order, judgment or decree appointing, without the consent of Morlgagor or Guarantor, a
reeciver or lrustee for Morigagor or Guarantor, or for all or any panl of Mortgagor's or
Guarantor’s property, and such petition, order, judgment or decree shall not be and remain
dismissed, vacated or slaved within a period of nincty (90) days after its entry,

(m)  An occurrence of any event or condition which resulis in, or with notice or
lapse of time could result in, a default in the payment of any indebledness or performance of
any obligation of Borrower or Guarantor to Lender,

{n) An event of default under the Guaranty,

(0) Faiture of Bomower to provide Lender with all of the documents. instrumcents,
affidaviis, title policies, insurance policies, bonds, surveys. plans and specifications or any
other documents reguired in the loan commitment or the Construction Loan and Secunty
Agreement made by Lender to Borrower dated this date, excepi as may be waived by Lender.

B If any final judgment or accurnulation of judgments for the payment of money
in excess of One Million Dollars ($1.000,000.00) shall be filed against Morngagor or any
Guarantor and the sanie shall not be discharged within a period of ninety (30) days after the
date of such judgment,

(q) If the Monmgaged Propenty is so demolished. destroyed or subsiantially
damaged so that (in Mortgagee's sole judgment) it cannot be restored or rebuilt with available
funds to a profitable condition within a reasonable period of time,

{9 If defaufts, or an Event of Default, occurs and is not cured under or pursuant
10 the Loan and Security Agreement or Security Documents, or

(s) If the holder of any lien or security interest on the Mortgaged Property
(without hereby implying Morigagee's consent to the existence. placing, creating or
permitting of any such lien or security interest) institutcs foreclosure or other procecdings for
the enforcement of its debt or obligations thereunder,

1.28. Financial Statements. The term “Financial Statements" shall mean such balance
sheets. profit and loss statements, reconciliations of capital and surplus, changes in financial
condition, schedules of sources and applications of funds, operating statements with respect (o the
Property. and other financial information of Borrower and, if required, of Guarantor, as shall be

-6-
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required by Lender, from time to time, which statements, if required by Lender, shall be reviewed by
an independent certified public accountant.

1.24. Tinancing Staiements. The term "Financing Statemenis” shall mean the UCC-1
financing statemenits or other documents securing the Loan, (o be filed with the appropriaic offices
for the perfection of a security interest in any of the Property.

1.30. Fixtures: All materials, supplies, equipment, apparatus and other iiems now or
hercafier attached to, installed in or used in connection with (temporarily or permancntly) any of the
Impravements or the Property, including but not limited 10 any and all pariitions, window screens
and shades, drapes. rugs and other floor coverings, awnings. motors, engines, botlers, furnaces,
pipes, plumbing, cleaning. call and sprinkler systems, fire extinguishing apparatus and equipment,
water tanks, swimming pools. heating, ventilating, plumbing, laundry. incineraiing, air conditioning
and air cooling equipment and systems, gas and electric machinery, sppurienances and equipment,
disposal, dishwashers. refrigerators and ranges, and recreational equipment and facilities of all kinds.

1.31. Fronchise License Agreement. The term “Franchise License Agreement” shall mean
the Franchise Licensc Agrcement by and between the Borrower and Marriott International, inc.,
dated March 24, 2006, with all amendments thereto for the operation of an Marricis Hotel locaied
on the Property.

1.32. Governmenial Authority. The lerm "Governmental Authority” shall mean the United
States, the State, the County, the City, or any other political subdivision in which the Properiy is
iocated, and any other political subdivision, agency, or instrumentality exercising jurisdiction over
Borrower, Guarantor or the Property.

1.33. Governmenial Requirements. The term “Govermmental Requirements”™ shall mean
all laws, ordinances, statutes, codes, mles, regulations, orders and decrees of the United States, the
statc. the county. the city. or any other political subdivision in which the Propesty is located, and any
other political subdivision. agency, or instrumentality exercising jurisdiction over Borrower,
Guarantors. the Property or construction of the Improvements.

1.34. Guarantors. The term “Guarantors” shall mean John Q. Hammons, Juanita K.
Hainmons and the Revocable Trust of John Q. Hammons, dated December 28, 1989, as Amended
and Restated, all with an address for notice of 300 John Q. Hamimons Parkway, Suite 900,
Springfield. Missouri 65806 and as provided on Exhibit “D” attached hereto.

1.35.  Guaranty. The term "Guaranty" shall mean a Continuing Payment and Performance
Guaranty, exccuted and delivered to Lender hy the Guurantors, of the Loan cvidenced by the Note
and secured by the Security Documents.

1.36. Hotel. The term “Hotel” shall mean the construction of a 220-room hotel 10 be built
in accordance with the Plans and all Governmiental Requirements on the Property identified as the

it
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Hoiel Site on Exhibit A. The term “Hotel” shall include all related parking facilitics 1o be buiit on
the Hotel Site and other Improvements.

1.37. improvements. The term "Iinprovemcents” shall mean the improvements identified on
Exhibit "D" attached hereto relating to the Hotel or Conferenee Cenier as provided herein.

1.38. Indebtcdness. The term “Indebiedness” shall mean the principal of, interest on and ail
other amounis, payments and premiums due under and evidenced by the Note in the original
principal sum of FORTY-TWO MILLION AMD NO/1C0 UNITED STATES DOLLARS
($42,000,000.00) and sccured by the Security Documents.

1.39. Inspecting Archisecy/Engineer. The lerm “Inspecting Architect/Engineer” shall mean
the Inspecting Architect/Engineer named on Exhibit "D" attached hereto, if any are so named.

1.40. lnsurence Policies. The termn "Insurance Policies” shall mean (a) public liability
insurance and worker's compensation insurance for owners and contractors, and (b) hazard insurance
(builder's risk). with standard morgage clauses atiached, providing ail risk coverage on the
kmprovements, including materials stored on the Property or elsewhere. and including the perils of
collapse and, if requested by Lender, flood and emthquake, under a nonreporting policy issued by
companies satisfactory to Lender, and (¢) loss of rents insurance.

1.41. Lender. The term "Lender” shall mean Metropolitan National Bank, a national bank
orgamized and existing under the laws of the United States of America, 423 West Capitol, P. G. Box
8010, Little Rock, Arkansas 72203 and its participants in the loan.

1.42. Loan. The tcrm “Loan” shall mean the loan by Lender lo Borrower, in an amount not
1o exceed the lesser of (i) the principal sum of FORTY-TWO MILLION AND NO/I00THS
UNITED STATES DOLILARS (342.000,000.00), or (i) the sum of eighty-three and one-half percent
(83.5%) of the cost as provided in the Approved Budget.

1.43. Loan Commitment Leuer. The term “Loan Commitment Letter” shall mcan the
loan commitment letter from Lender to John Q. Hammons dated July 13, 2007.

1.44. Managcment Agreement: The Management Agreement by and between John Q.
Hammons and each of the Hammons Owners (as defined therein) and John Q. Hammons Hotcls
Management, LLC dated September 16, 2005, most recently amended the 8th day of May, 2007,
whercin John Q. Hammons Hotels Management, 11.C will manage and operate the Mortgaged
Property.

1.45. Morigage. The term "Mortgage” shall mean the Construction Mortgage. Leasehold
Mortgage, Fixture Filing. and Security Agreement executed and delivered by Borrower, secuning the
payment of the Note and the payment and performance of all obligations specified in the Mortgage
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and this Construction Loan and Security Agreement, and all other security documents and evidencing
a valid and enforceable {irst lien on the Property.

1.46. Note. The term “Mote” shall mean the promissory note frorn Borrower 1o Lender
dated of even date herewith in the principal amount of FORTY-TWO MILLION AND NO/100THS
UNITED STATES DOLLARS ($42,000,000.00), plus accrued interest and evidencing the Loan
payable in accordance with the 1erms with a final payment of all outstanding principal and accrued
interest on Sepicmber 23, 2010,

1.47. Obligations. The term “Obligations™ shall mean any and all covenants, warranties,
represeniations and other obligations (other than to repay the Indebiedness) made or undertaken by
Borrower, Guaraniors or others (o Lender or others, as set forth in the Security Documents, the
Franchise License Agrcement, the Management Agreement, (he Redevelopment Agrecment, the
Comfort Letter, the Construction Agresment, the Architectural Contract, the Plans, the Conference
Center Lease, or any leases or subleases wherein Borrower has granted (o others 2 possessory inleresi
in the Property or any other agreement or coniract to which Borrower is bound, including any lease
of equipment, furniture or fixtures.

1.48. Origination Fce. The term *Origination Fee” shall mean Three Hundred Fifteen
Thousand Dollars ($315,000.00), which is equal 10 75/100 of one percent (.75%) of the loan
amoun! evidenced by the Note.

1.49. Personalty; The term “Personaity™ shall mean all of the righ, title and interest of
Borrower in and to all equipment (including. but not limiied to, compuier and related machines, fire
sprinklers and alarm systems, communications equipment, air conditioning, heating, refrigeration,
electronic monitoring, entertainment, recreational, window or structural cleaning rigs, maintenance.
signage, extermination of vermin or insects, removal of dusi, refuse or garbage and all other
equipment of every kind), Jocated on the Property and in the office, lobby, guest rooms, and meeting
rooms, and atl indoor and outdoor furniture, cxercise equipment and amenities (including, but not
limited 10, wet bars, televisions, telephones, tables. beds, lamps, mattresses, pillows, linens, chairs,
planters, desks, sofes, shelves, lockers and cabinets), wall beds, wall sales, furnishings, machinery,
applianecs (including but not limited to. iceboxes. ice machines, refrigerators, stoves, ovens.
microwave ovens, clocks. fans, heaters, siorage, water heaters and incinerators), inventory. rugs.
carpets and 2ll other floor coverings. draperies, and drapery rods and brackets, awnings, window
shades. venetian blinds. curtains, lamps, chandcliers, and other lighting fixtures, swimming pool
equipment including pumps and filtration systems, and all mainienance and other supplics, all
equipment used and useful in eating establishments located on or within the Property (including pots,
pans. kitchen utensils, laundry equipment, washing machines, flatware, china and dinnerware,
glasses and other serving ulensils or cquipment used in preparation or serving of food or food
products). poods. tools, general intangihles, money. accounts, contracts and contract rights, offer and
acceptance contracts, bank accounts, leases, rents, issues and profits, accounts reccivable, books and
records. documents, proceeds, chattel paper, instruments, inventory and all other personal propeny
(other than the Fixtures) of any kind or character as defined in and subject to the provisions of

9.
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Article 9 of the Uniform Commercial Code as amended, now or hereafter located upon. within or
about the Property. and the Improvements, together with all accessories, replacements and
substitutions thereto or thercfor and the proceeds thereof.

1.50. Plans. The term “Plans” shall mean the final working drawings and specifications for
the construction of the Improvements, prepared by Lohmeyer Russcl] Professional Corporation duted
July 18, 2006. ax the same may bc amnended.

1.50. Project: The term “Project” shall mean the construction of the Hotel and the
Conference Center both located on the Property.

1.52. Propeny. The term “Properly" shall mean the real property described in Exhibit “A”™
{including both the Hotel Site and the Conference Center Site as identified therein) attached hereio
and incorporated herein by reference including all Jeasehold interest, together with the Hotel,
Conference Center, Buildings. Improvements, parking lots and the fumiture, Fixtures, Personaity,
Leases and Rents and all other property constituting the “Mortgaged Property” as described in the
Mortgage and the collateral described hercafter or in any of the Security Documents.

1.53. Redevelopment Agreement: The term “Redevelopment Agreement™ shall rnean the
Redevelopment Agreement entered into on July 19, 2004, by and between the Town of Normal,
Ilinois and Borrower, as amended by the Revised First Amendment dated March 20, 2006, the
Second Amendment dated July 17, 2006, the Third Amendment dated December 18, 2006, and the
Fourth Amendment dated Scpicmber 17, 2007,

[.54. Rents: The rents, income, receipls, revenues, issues and profits now due or which
may hereafier become due {rom or out of the Property or any part thereof including, but not limited
to, parking and common arca charges. minimum rents, additional rents, deficiency rents. or
perceniage rents or any other thing charged or received for a possessory interest in or otheswise {rom
the Property.

1.55.  Security Documents. The term "Security Documnents" shall mean this Construction
Loan and Security Agrecment. the Mortgage, the Note. the Assignment of Construction Contract, the
Assignment of Plans and Architectural Contract, the Comfoit Letter, the Assignment of Management
Agreemenl, thc Assignment of Rents and Leases. the Assignment of Service Contracts, the
Assignment of Rcdevelopment Agreement, the Continuing Payment and Performance Guaranty, the
Environmental Indemnity Agreement, the Financing Statcments and such other instruments
evidencing. sccuring, or pertaining to the Loan as shall herewith or, from time to time, be executed
and delivered by Borrower, Guarantor, or any other party 1o Lender pursuant to this Construction
Loan and Security Agreement, including. without limitation, each Affidavit of Borrower. each
Application for Advance, and the Approved Budget, or such of the foregoing as may be required by
Lender.

-10-
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1.56. Survey. The term "Survey” shall mean a curreni certified survey of the Property
satisfying certain requirements as set forth on Exhibit "D" attached hereto, if any.

1.57. Titlc Company. The term "Title Company” shall mean the Title Company named in
Exhibit "D" auached hereto.

1.58. Tille Insurance. The term "Titie Insurance” shall mean a title insurance commitment.
binder and policy. as Lendcr may require, in the amount of the Loan insuring or commitiing to insure
that the Mortgage constitutes a valid first lien covering the Property having the {irst priority required
by Lender and, subject only to those exceptions and encumhbrances which Lender may approve,
issucd by the Title Company.

1.59.  Title Insurance Company. The term “Title Insurance Company” shall mean the Title
Insurance Company named in Exhibit “D” attached hereto.

1.60. Trust. The teryn “Trust” shall mean the Revocable Trust of John . Harnmons, Dated
December 28, 1989, us Amended and Resiated.

ARTICLE Il

AGREEMENTS OF LENDER

2.01. Commitmeni of Lender. Subject to the conditions hereof, and provided that an Event
of Default has not occurred and that Lender has not made demand for payment of the Mote, Lender
will make advances 10 Borrower in accordance with this Construction Loun and Security Agreement.

However, under no circumstances may Lender be required io make any Advance hereunder 10 any

person other than Borrower including, without limitation, & Trustec appointed pursuant to any
provision of the Bankruptcy Code or to a Debtor in Possession pursuant to any provision of such
Code.

2.02. Inmtercst on the Loan. Interest on the Loan, at the rate specified in the Mote, shall be
computed on the unpaid principal balance which exists from time to time and shall be computed with
respect 10 each Advance only from the date of such Advance.

2.03.  Advances. Advances shall he made by Lender for the payment of actual costs of the
real property, labor, materials, services, fumniture, fumishings, equipment. professional fees, and
other direct or indirect costs, supplied for the construction, furnishing and equipment of the
Improvements, advancing cighty-three and one-half percent (83.5%) of the cost of the Holel, not to
exceed $42.000,000.00, as provided in the Plans and the Approved Budget. provided that, Borrower
pays sixieen and one-half percent (16.5%) of such cost in cash at or before times of payment by
Lender related to the Hotel. but not more frequently than specified on Exhihit "D" attached hereto.
upon compliance by Borrower with this Construction Loan and Security Agreement after actual
commencemnent of construction of the Improvements and Buildings for work actually done during
the preceding period. Lender shall be under no obligation to advance for any of the cost associated
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with the construction of the Hotel until Borrower has provided to Lender an acceptable executed
Construction Contract for the Hotel. From timc to time, Borrower shall submit an Application for
Advance (o Lender requesting an Advance f{or the payment of costs of labor, materials, and services
supplied for the construction of the Hotel Improvements or for the payment of other cosis and
expenses incident 10 the Loan, or the construction of the Hotel Improvements, and other cost as
specified in the Approved Budget. Lender shall require an inspection of and {favorable report on the
construction of the Hote! Improvements by the Inspecting Architect/Engineer and/or a favorable
report from a title company or attorney. approved by Lender, that no mechanic’s, laborer’s or
materialmen's liens, or any other liens or judgments, have been filed by a third pany that would
affect the lien priority of Lender's Mortgage, prior 1o making any Advance, Advances for payment of
costs of construction of the Improvements and other items of cost in the Approved Budget shall not
cxceed the lessor of (1) eighty-three and one-half percent (83.5%) of the aggregate of (a) the costs of
labor, materials. and services incorporated into the Improvementis in a good and workmanlike
manner, pius (b) the purchase price of all uninstalled materials (o be miilized in the construction of
the improvemenis stored on the Property, or elsewhere with the wriiten consent of Lender, plus (¢}
other cost as provided in the Approved Budget, less (d) retainage, if any, as set forth on Exhibit "D"
attached hercio, and less (e) all prior Advances for payment of cosis of labor, materials, and services
for the construction of the Improvements and cost in the Approved Budget; or (ii) 542,000,000.
Each Appiication for Advance shall be submitted by Borrower to Lender a rcasonable time (but not
less than 3 business days) prior to the date on which an Advance is desired by Borrower.

The final Advance including all retainage, will not be made unti! Lender has received the
following: (1} a completion certificaic from the Architect and Inspecting Archilect/Engineer, {2)
evidence that all Governmental Requirements have been satisfied. including, but not limited io,
delivery 1o Lender of Certificates of Occupancy permitiing the lmprovetnents to be legally occupied,
evidence that the streets and utilities have been accepted by the Town of Normal, lilinois or agencies
or commissions thereof, or the private utilitics as the case may be, (3) evidence that all equipment,
fixtures. furniture, draperies, linens and other ilems to be used on the Property are in place and ready
for use. (4) evidence that no mechanic’s or materialmen’s liens or other encumbrances have been
filed againsi the Property or in lieu thereof such liens are 1o be bonded by Borrower, and (3) final licn
releases or waivers by Architect, Contractor, and all subcontractors, materialmen, and other partics
who have supplied labor, maierials, or services for the construction of the limprovements, or who
otherwise might be entitled to claim a contractual, siatutory, or constitutional lien against the
Property.

2.04. Conditions to the First Advance. As a condition precedent to the first Advance
hereunder, Borrower must satisfy the conditions required hereby and execute and deliver 1o, procure
for and deposit with, pay to Lender all fces, and if appropriate, record in the proper records with all
filing and recording fees paid. the documents, certificates, and other items that are noted by (x)
described in Exhibit "B” attached hereto and incorporated herein by reference. together with such
other documents, instruments. and certificates as Lender may reasonably require from time to time.

Case 16-21142 Claim 251-1 Part5 Filed 11/17/16 Desc ExhibitD Page 13 of 49



10701707 13:54:42

2.05. Conditions 1o Subsequent Advances. As a condition precedent to each Advance. in
addition to all other requircments herein, Borrower must satisfy the following requirements and, if
rcquired by Lender, deliver 1o Lender evidence of such satisfaction:

{a) All conditions precedent to the first Advance shall have been satisficd;

(b) There shall then exist no Event of Defauls:

(¢}  Lender has reccived the monthly inspection repori {rom the Inspecting
Architect/Engineer which reflects the percentage of completion thai corresponds with the
percentage of Loan funds disbursed and requesied for disbursement and the quality of
workmanship is satisfactory to the Architect and the Inspetting Architec/Engineer and the
improvements are being construcred in compliance with the Plans and Specifications thai are
approved by Lender:

(d)  Borrower ceriifies that it has paid all cost through the prior payment request
including Borrower's portion of the prior payment request as provided in the Approved
Budget;

(e} A foundation survey of any Buildings constructed, if required by Lender. shall
have been furnished 1o Lender within ten (10) days of laying the foundation of the
Improvements showing no encroachment of the Improvements on any boundary line,
easement, building set back line, or other restricted ares;

H The representations and warranties made in this Construction Loan and
Security Agreement and the Security Documents shall be true and correct on and as of the
date of each Advance. with the same effect as if made on that date:

(= Borrower will procure and deliver to Lender, if required by Lender, releases or
waivers of mechanic’s, materialmen or laborer's liens and receipted bills showing payment of
all parties who have [urnished materials or services or perforined labor of any kind in
conncction with the construction of any of the Improvements:

h) The Title Insurance shall be endorsed and extended, i available, to cover each
Advance with no additional title exceptions objectionable to Lender: and

) In regard 1o the last advance, Lender has recetved from Borrower all
documents, including, but not limited to "as built" surveys, Certificate of Acceptance by
appropriate govermnental authority, Certificate of Completion in accordance with Plans.
instrutnen(s, opinions and other items as required by Lender, and that said documents,
instruments, opinions and other items are satisfactory to Lender.

2.06. Repllocation of Approved Budgel. Lender reserves the right to make Advances which
are atlocated 1o any of the designatcd items in the Approved Budget for such other purposes or in
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such different proportions as Lender may. in its sole discretion, deem necessary or advisable.
Borrower may reallocate items of cost provided such reallocation does not materially change the
Approved Budget.

2.07. Mo Waiver, No Advance shall constitule a waiver of any condition precedent 1o the
obligation of Lender to make any further Advance or preclude Lender from thereafter declaring the
failure of Borrower to satisfy such condition precedent to be an Event of Default.

2.08. Conditions Precedeni for the Benefit of Lender. Al conditions precedent 1o the
obligations of Lender to make any Advance are imposed hereby solely for the benefit of Lender. and
no other party may require satisfaction of any such condition precedent or be entitled 10 assume that
Lender will refuse to make any Advance in the absence of strict compliance with such conditions
precedent. Al requirements of this Conseruction Loan and Security Agreement may be waived in
wriling by Lender, in whole or in part. at any time.

2.09. Subordination. Lender shall not be obligaied (o make. nor shall Borrower be entitled
to, any Advance until such time as Lender shall have received, to the extent requested by Lender,
subordination agreements from Archiiect. Contractor, and ali other persons fumishing labor,
materials, or services for the design or construction of the Improvements, subordinaling to the lien of
the Mortgage any lien, claim, or charge they may have against Borrower or the Property.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF BORROWER AND GUARANTORS

Borrower and Guarantors hereby represent and warrant as {ollows:

3.01. The Financial Statements. The Financial Slatements are true, correct, and complete as
of the dates specified thercon and fully and accurately present the finuncial condition of Borrower
and, if required, of each of the Guarantors as of the dates specified. No material adverse change has
occuired in the financial condition of Borrower or Guarantors since the dates of the Financial
Statements.

3.02. Suits, Actions, Ele. There are no material actions, suits, or proceedings pending or
threatened in any court or by any Governmental Authtority against or affecting Borrower, Guarantors,
or the Propenty. or invelving the validily. enforceability. or priority of any of the Security
Documents, at law or in equity. The consummation of the transactions contemplated hereby. and the
performance of any of the terms and conditions hereof and of the other Security Documents, will not
result in a breach of, or constitute a default in, any mortgage, deed of irust, lease, promissory note,
loan agreement. security agreement, parbiership agreement, or any other agrecment (0 which
Borrower or Guarantors is a paity or by which Borrower or Guarantoys may be bound or affected.
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3.03. Vaiid and Binding Obligation. All of the Security Documents, and ail other
documents referred 1o herein to which Borrower or Guarantors is a party will, upon execution and
delivery, constitute valid and binding obligations of Borrower and Guarantors, enforceable in
accordance with their 1erms except as limited by Debtor Relief Laws.

3.04. Title to the Property. Borrower holds fuil, legal and equitable fee simple title (o the
Hote! Site as described on Exhibit A and fuli. legal, and equitable leasehold title 10 the Conlerence
Center Site as described on Exhibit A subject only to the Permicied Exceptions set forth in the Title
Insurance Policy.

ARTICLE 1Y

COVYENANTS AND AGREEMENTS OF BORROWER

Borrower hereby covenants and agrees as follows:

4.01. Compliance with Governmental Requiremenis. Borrowcr shall timely comply with
all Governmenial Requiremenis and deliver 1o Lender evidence thereof. Borrower assumes full
responsibility for the compliance of the Plans and the Property with all Governmental Requirements
and with sound building and engineering practices and, notwithstanding any approvals by Lender,
Lender shali have no obligation or responsibility whatsoever for the Plans or any other matter
incident 1o the Property or the construction of the Improvements.

4.02. The Construction Contract. Borrower shall become party o no contract for the
performance of any work on the Property or for the supplying of any labor, materials, or services for
the construction of the Improvements except upon such terms and with such parties as shall be
approved in writing by Lender; Lender has approved the Construction Contract. The Construction
Contrazl, unless waived by Lender, shall provide that all liens of the Contractor are subordinate to
the Morngage and shall require all subcontracts to contain a provision subordinating the
subcontractor's liens to the Mortgage. The Construction Contrict shall also provide that no malerial
change orders shall be effective without the prior writien approval of i .ender. No approval by Lender
of any Construction Contract or change order shall inake Lender responsible for the adequacy. form,
or content of such Construction Contract or change orders.

4.03. Construction of the Improvements. The construction of the Hotel improvements and
the Conference Center Improvements and the equipping, furnishing and fixturing of the Hotel
improvements aud the Conference Center Improvements shall be prosecuted with diligence and
continuity, in a good and workmanlike manner, and in accordance with sound building and
engineering praciices, all applicable Governmental Requirements, the Plans, the requiremcnts of this
Construction Loan and Security Agreement, and the requirements of any lease, if applicable.
Borrower shal] not permit cessation of work for a period in excess of forty-five {45) consecutive
days, excluding those delays as set forth herein in Section 1.27(e), without the prior wrilten consent
of Lender and shall complete construction of the Improvements on or before the Completion Date,
frec and clear of ail hens.
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Any material changes in the approved Plans must be approved in writing by Lender as
defined herein. All material change orders to Construction Agreement must be approved by the
Architect and Inspecting Architect/Engineer and by Lender where the aggrepate of change orders
increases or decreases the Construction Agreement by more Five Hundred Thousand Dollars
(5500,000.00}.

4.04. Correction of Defects. Borower shall cosrect or cause to be correcied (a) any
matcrial defect in the Hotel or Conference Center Improvements, (b) any material departure in the
construction of the Improvements from the Plans. the requirements of this Construction Loan and
Securily Agreement. Governmental Requirements, or the requirements of any Jease, if applicable, or
{¢) any encroachment by any pari of the Iniprovements or any other strueture located on the Property
on any building line. eascrnent, property linc, or restricted area.

4.05. Siorage of Maierials. Borrower shall cause all materials supplied for. or intended 1o
be utilized in. the construction of the Improvemenis, and the furniture, equipment and Fixiures to be
placed in or on the Improvements, but not affized to or incorporaicd into the Improvements or the
Property, (o be stored on the Property or at such other location as may be approved by Lender in
writing, with adequate safeguards, as required by Lender, to preven! loss, theft, damage, or
commingling with materials of other projects.

4.06. Inspection of the Property. Borrower shall permit Lender or any Governmental
Authorily, and their agents and represenatives, 1o enter upon the Property and any location where
malerials intended to be utilized in the construction of the Improvements are stored for the purpose
of inspection of the Property and such materials at all rcasonable times.

4.07. Notices by Governmenial Authority, Firc and Casualty Losses. Etc. Borrower shall
1imely comply with and promptly furnish to Lender true and completc copies of any official notice or
claim by any Govemnmental Authority pertaining to the Property. Borrower shall promptly notify
Iender of any fire or other casualty or any notice of condemnation or eminent domain action or
proceeding affecting the Property.

4.08. Anpplication for Advances. Borrower shall disburse all Advances for payment of costs
and expenses specified in the Approved Budget. and for no other purpose in accordance with the
terms and conditions hereof.

4.09. The Borrower's Deposit. If Lender reasonably determines at anylime that the
unadvanced portion of the Loan plus Borrower's equity funds will be insufficient for payment in full
of (a) costs of labor, materials, and services required for the construction of the Hotel Improvements,
or the equipment, furniture and Fixtures to be placed in or on the Holel Improvements in and as o
first class hotel, (b) other costs and expenses specified in the Approved Budget, and (c) other costs
and cxpenses required to be paid in connection with the construction, equipping, fixturing and
furnishing of the Improvements in accordance with the Plans, any Governmental Requirements, the
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requirements of this Construction Loan and Security Agreement, or the requirements of any lease.
including the Conference Center Lease, then Borrower shall, on request of Lander, make a deposit of
cash or good and collectible funds with Lender the Borrower's Deposit.  Lender shall pay
commercially reasonable interest on such Borrower's Deposit. Lender may advance all or a portion
of the Borrower's Deposit prior to any portion of the .oan proceeds. Borrower shall prompdy notify
Lender in writing if and when the cost of the construction of the Improvements exceeds, or appears
likely 1o exceed. the amount of the unadvanced portion of the Loan and the unadvanced portion of
the Barrower's Deposit and Borrower's equity funds.

4.10. Direct Disbursement and Application by Lender. Lender shall have the right, but not
obligation, o disburse and directly apply the proceeds of any Advance to the satisfaction of any of
Bomrower's Obligations hereunder. Any Advance by Lender for such purpose, except Borrower's
Deposit, shall be pari of the Loan and shall be secured by the Security Documents. Borrower hereby
amhorizes Lender to hold. use. disburse, and apply the Loan and the Borrower’s Deposat for payment
of costs of construction of the Hotel limprovements, expenses incident to the Loan and the Property,
and the payment or performance of any obligation of borrower hereunder. Borrower hereby assigns
and pledges the procecds of the Loan and the Borrower's Deposit to Lender for such purposes.
Lender may advance and incur such expenses as Lender deems necessary for the completion of
construction of the Hotel Improvements and to preserve the Property. and any other security for the
Loan, and such expenses, cven though in excess of the amount of the Loan, shall bc secured by the
Security Documents, and payable to Lender upon demand. Lender may disburse any portion of any
Advance at any time, and from time to lime, to persons other than Borrower for the purposes
specified in this Section 4.10 irrespective of the provisions of Section 2.03 hercof, and the amount of
Advances to which Borrower shall thereafter be entitled shall be correspondingly reduced.

4.311. Cosls and Expenses. Borrower shall pay when due all costs and expenses required by
this Construction Loan and Security Agreement, including, without limitation, (a) all taxes and
assessments applicable 1o the Property, (b) all fees for filing or recording the Security Documents, ()
all fees and commissions lawfully due to brokers, salesmen, and agents in connection with the Loan
or the Property, (d) all reasonable fees and expenses of counsel 1o Lender, (¢) all title insurance and
titlc examination charges, including premiums for the Title lisurance, (f) all survey costs and
expenses, including the eost of the Survey. (2) all premiums for the Insurance Policies. and (h) al}
other reasonable costs and expenses payable to third parties incurred by Lender in conncction with
the consummation of the transactions contemplaied by this Construction Loan and Security
Agreement, including the cost incurred by Lender for the Inspecting Architect/Engineer as provided
in the Architectural Contract,

4.12. Additional Documentis. Borrower shall execute and deliver to Lender, as requested by
Lender. such other documents as shall reasonably be necessary 10 provide the rights and remedics to
Lender granted or provided for by the Security Documents.

4.13. Inspection of Books and Records. Borrower shail permit Lender, at all reasonable
limes. 10 examine and photocopy the books and records of Borrower pertaining to the Loan and the
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Property, and all contracts, staiements, invoices, bills, and clauns for labor, materials, and services
supplied for the construction of the Improvements.

4.14, No Liability of Lender. Lender shall have no liability, obligation. or responsibility
whatsoever with respect 1o the construction of the Hotel or Conference Center Improvements except
to advance the Loan and the Borrower’s Deposit pursuant to this Construction Loan and Security
Agreement. Lender shall not be liable for the performance or default of Borrower, Architect.
Contractor, or any other party, or for any failure to construct, complete. protect, furnish, equip,
fixture, or insure the Improvements, or for the payment of costs of labor, materials, or scrvices
supplied for the construction of the Improvements, or for the performance of any obligation of
Borrower whatsoever. MNothing, including withow linitation any Advance or aceeptance of any
document or instrument, shall be construed as a represeniation or warranty, express or implied, 1o
any party by Lender.

4.15. No Conditional Sale Contracts, Ltc. No materials, furnishings, equipment, or fixtures
shall be supplied, purchased, or installed for the construction or operation of the I jotel or Conference
Center Improvements pursuant to security agreemenis, conditional sale contracts, lease agreements,
or other airangements or understandings wherehy a secusity interest or title is retained by any party or
the right is reserved or accrues 1o any party 10 Temove OF repossess any maierials, equipment. or
fixtures intended to be utilized in the construction or operation of the Hutel or Conference Cenier
Improvements.

4.16. Defensc of Actions. Lender may (but shall not be obligated 10) commence, appear in
or defend any action or proceeding purporling to affect the Loan, the Propenty, or the respective
rights and obligations of Lender and Borrower pursuant to this Construction Loan and Security
Agreement. Lender may (but shall not be obligated to) pay all nccessary expenses, including
reasonable attomeys' fees and expenses incured in connection with such proceedings or actions,
which Borrower agrees to repay to Lender upon demand.

4.17. Prohibition on Assignment. Borrower shall not assign or encumber any interest of
Borrower hereunder without the prior written consent of Lender.

4.18. Payment of Claims. Borrower shall promptly pay or cause (o be paid when due all
costs and expenses incurred in connection with the Property and the construction, fumnishing,
equipping and fixturing of the Holel Improvements, and Borrower shall keep the Property free and
clcar of any liens, sccurily interests, charges, or claims. Notwithstanding anything to the contrary
contained in this Construction Loan and Security Agreement. Borrower (a) may contest the validity
or amount of any claim of any contractor, consultant, architect, or other person providing labor,
materials, or services with respect 1o the Property. (b) may contest any tax or special assessments
levied by any Governmental Authority, and (c) may contest the enforcement of or compliance with
any Governmental Requirements, and such contest on the part of Borrower shall not be a defauit
hereunder and shall not release Lender from its obligations to make Advances hereunder; provided,
however, that during the pendency of any such contest, Borrower shall fumish (o Lender and Title
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Company an indemnity bond with corporate surety satisfaclory to Lender and Title Company or other
security acceptable to them in an amount equal 1o the amouni being conlested plus a reasonable
additional sum 1o cover possible costs, intercst, and penalties, and provided further that Borrower
shall pay any amount adjudged by a court of competent jurisdiction to be due, with all costs, interesg,
and penalties thereon, before such judgment becomes a lien on the Property.

4.19. Resirictions and Annexation. Borrower shall not impose any restrictive covenanis
and encumbrances upon the Property, exceuie or file any subdivision plat affecting the Property
without the prior written consent of Lender.

4.20. Advertising by Lepder. Borrower agrees that during the term of the Loan, Lender
may erect and maintain on the Property one or more advertising signs indicating that the constnuction:
financing for the Property has been provided by [ .ender.

4.21. Books and Records. Borrower shall maintain full and accurate books of accounts and
other records reflecting the resulis of its operation (in conjunction with its other operations as well as
its operations of the Property), and will at Borrower's request furnish, or cause to be furnished to
Lender, (a) on or before seventy-five (75) days afier the end of Borrower's fiscal year (i) a compicie
executed copy of a certified consolidated report of an examination of Borrower's and related entities'
financiat affairs reviewed or audited by an independent public accountant selected by Borrower but
acceplable 1o Lender, such report to include a halance sheet and statement of profit and loss for
Borrower's and related entitics’ immediately preceding fiscal year together with any and all related
notes and such other detail as Lender may reasonably require, and an opinicn from the accountant
preparing same that such halance sheet and statement of profit and loss have been prepared in
accordance with generally accepted accounting standards and generally accepied accounting
principles applied on a consistent basis (except as may be described in such opinion. such exceptions
to be reasonahly acceptable 16 Lender) for the period invoived and with the staicment submiited
hereunder for Borrower's and related entities' preceding fiscal year and fairly present Borrower's and
reluted entities’ financial condition as of the date thereof and ihe results of its operations {or the
period covered thereby, (ii) a centificate by an officer of Boirower certifying thal, as of the daie
thereof, there does or does not (as the casc may be) cxist an event which constitutes, or which upon
due notice or lapse of time or both would constitute, an Event of Default or, if an Event of Defauli
exists, specifying the nawre thercof, the other person or party involved and the period of time it has
existed and identifying, with particularity, any suits or other claims which have been initiated or
asserted (or to the knowledge of the certifying officer, threatened) against Borrower or the Property.
Borrower shall deliver to Lender monthly, within twenty (20) days after the end of each month, a
repori centified by Borrower's chief {inancial officer with respect to the ownership. maintenance, use
and operations of the Property, such report to include an operating statement and balance sheet which
fairly represemts and presents Borrower’s financial condition and the results of its operation of the
Property for the preceding month and year 1o date with respect to the Property. At any time and from
time 1o time, Borrower shall deliver to Lender such other financial information as Lender shall
reasonably request with respcet to the ownership. mainienance, usc and operation of the Property.
Lender shall have the right. at veasonable times and upon reasonable notice. to audit Borrower’s
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books of accounts and records refating to the Property. all of which shall be maintained and made
available to Lender or Lender's representations for such purpose on the Property or at such other
iocation as Lender may approve.

4.22. Tax Receipts. Borrower shall furnish Lender with receipts or tax staiements marked
“Paid” (o evidence ihe payment of all taxes levied on the Properly on or prior to the date such taxes
become delinquent.

ARTICIE VY

RIGHTS AND REMEDIES OF LENDER

5.01. Rights of Lender. Upon the occurrence of an Event of Default, Lender shall have the
right, in addition to any legal right or remedy of Lender, but not the obligation, in its own name or in
the name of Borrower, 10 enter inic possession of the Property; io perform all work necessary to
complcie the construction, furnishing, fixturing and equipping of the Improvements substantially in
accordance with the Plans, Govenumental Requirements, the requirernents of the Loan Commitment,
and the requirements of any lessee. if applicable: and to employ watchmen and other safeguards 10
protect the Property. Borrower hereby appoints Lender as the attorney-in-fuct of Borrower. with full
power of substitution, and in the name of Borower, if Lender elecis 1o do so, upon the occurrence of
an Event of Default, (o (a) use such sums as are necessary, including any proceeds of the Loan and
the Borrower's Deposit, make such changes or corrections in the Plans, and employ such architects,
cngineers, and contraciors as may be required for the purpose of completing ithe construclion.
fumishing. fixturing and equipping of the Improvements substantially in accordance with the Plans,
Governmenial Requirements, and the requircments of the Loan Commitment, (b) execuie ali
applications and certificales in the name of Borrower which may be required for completion of con-
struction, furnishing. fixwring and equipping of the Improvements. (¢} endorse the name of
Borrower on any checks or drafts representing proceeds of the Insurance Policies. or other checks or
instruments payable to Borrower with respect to the Propenty, (d) do every act with respect to the
construction of the Improvements which Borrower may do, and (e) prosecute or defend any action or
proceeding incident to the Property. The power-of-attorney granted hereby is a power coupled with
an interest and irrevocable. Lender shall have no obligation to undertake any of the foregoing
actions, and if Lender should do so, it shall have no liability to Borrower for the sufficiency or
adequacy of any such actions taken by Lender.

5.02.  Accelcration. Upon the occurrence of an Event of Default, Lender may, at its option,
declare the Loan immediately due and payable without notice of any kind.

5.03. Cessation of Advance. Upon the occurrence of an Event of Default, the obligation of
Lender 1o disburse the Loan and the Borrower's Deposit and all other obligations of Lender
hercunder shall, at Lender's option, immediately terminaie.
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5.04. Funds of Lender. Any funds of Lender used for any purpose referred to in this Article
Y constitute Advances secured by the Security Documents and shall bear interest at the rate specified
in the Mote 1o be applicable after defaul: thersunder.

5.05. No Waiver or Exhaustion. No waiver by Lender of any of its rights or remedies
hereunder, in the other Security Documents, or otherwise, shall be considered a waiver of any other
or subsequent right or remedy of Lender; no delay or omission in the exercisc or enforcement by
Lender of any rights or remedies shall ever be consirued os a waiver of any right or remedy of
Lender; and, no exercise or enforcement of any such rights or remedies shall ever be held to exhaust
any right or remedy of Lender.

ARTICLE VI

HAZARDOUS WASTE

6.01. Covenants of Borrower. {a) Borrower represents, warrants and covenants that, o
Bormrower's best knowledge, Borrower has not used Hazardous Materials (as defined hereinafter) on,
or affecting the Property and will not do so in any manner which violates federal, state or local laws,
ordinances. regulations or judgment governing the use, storage, manufacture, or disposal of
Hazardous Materials ("Environmental Laws"), and that, to the best of Borrower's knowledge, no
prior owner of the Properly or any current or prior occupani has used Hazardous Materials on or
affecting the Property which violates Environmental Laws. Borrower covenants and agrees that it
shall not use. introduce or maintain Hazardous Materials on the Property in any manner unless done
in strict compliance with all Environmental Laws.

(b)  Borrower shall use its best efforts 1o conduct and compleie all investigations, studies,
sampling and iesting, and al] remedial. removal and other actions necessary to Clean up and rcmnove
all Hazardous Materials on or affecting the Property. whether caused by the Borrower or a third
party, in accordance with all Environmental Laws 10 the satisfaction of Lender, and in accordance
with the orders and directives of all federai. state, and local governmental authorities. Additionally,
Bomower shall defend. indemnify and hold harmless Lender, its employees, agents, officers and
directors, {rom and against any and all claims, demands, penalties, fines, liabilities, settlements,
damages, costs or expenses of whatever kind or nature arising out of or related to (i) the prescnce,
disposal, release or threatened releuse of any Hazardous Materials on, from or affecting the Property
or the soil. water, vegetation, buildings, personal property. improvements, persons or animals
thereon, (ii) any personal injury (including wrongful death) or property damage (real or personal)
arising out of or related to such Hazardous Materials, (iii) any lawsuit brought or threatened,
settlernent reached or government order relating to such Hazardous Materials, (iv) the cost of
removal of all such Hazardous Materials from any portion of the Property, (v) taking necessary
precautions to protect against the release of Hazardous Materials. (vi) complying with all
Environmental Laws and/or (vii) any violation of Environmental Laws or requirements of Lender,
which are based upon or in any way related to such Hazardous Materials including, without
limitation, attorney’s and consultant’s fees (said attorneys and consultants to be selected by Lender),
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investigation and laboratory fees. environmental studies required by Lender {whether prior to
forcclosure, or otherwise) . court costs and litigation expenses. Borrower and Guarantor shall
exccute a separate Environmental Indemnity Agreement.

{c) Bomrower has never received any notice {“Environmental Complaint”) of any
violations of Environmenial Laws (and. within five (5) days of receipt of any Environmental
Complaini, Borrower shall give Lender a copy thereof), and to the best of Borrower's knowledge,
there have been no actions commenced or threatened by any panty for noncompliance with any
Environmental Laws.

)} In the event the Morigage is foreclosed or Borrower tenders a deed in Jieu of
foreclosure, Borrower shall deliver the Property free of any and all Hazardous Materials so that the
condition of the Property shall not be a violation of any Environmental laws.

(c) Upon ten {(10) days’ notice to Borrower (except in an emergency), without limitation
of Lender's other rights under the Security Documents or elsewhere, Lender shall have the right, but
noi the obligation, to enter on the Property or to take such other actions as it decms appropriate 10
clean up, remove, resolve or minimize the impact of any Hazardous Materials or Environmental
Complaint upon Lender's receipt of any notice from any source asscriing the existence of any
Hazardous Materials or an Environmental Complaint pertaining to the Property which, if true, could
result in an order, suit or other action against Borrower and/or any part of the Property which, in the
sole opinion of Lender, could jeopardize its security under the Security Documents. All reasonable
costs and expenses incurred by Lender in exercise of any such rights shall be secured by the Secuniy
Documents and shall be payable by Borrower upon demand.

)’ The provision of this Article V1 shall be in addition o any and all other obligations
and liabilities Borrower may have lo Lender at common law or pursuant 1o any other agreement, and
shall survive {i) the repayment of all suins due under the Mote and the other Security Documents
executed in connection herewith and the repayment of all other indebtedness, (ii) the satisfaction of
all of the otber obligations of Borrower hereunder and under the Security Documents, (ili) the
discharge of the Security Docurnents, and (iv) the forcclosure of the Mortgage or acceptance of a
deed in licu thercol.

(g) For purposes hereof, “Hazardous Materials”™ includes, without limitation, any
flammable explosives, radioactive materials, hazardous materials. hazardous wastes, hazardous or
toxic substances or related materials defined in the Comprehensive Environmental Responsc,
Compensation and Liability Act of 1980, as amended (42 1.8.C. Section 9601, ct seq.). the
Hazardous Muterials Transportation Act, as amended (49 U.S.C. Scction 1801, et seq.). the Resource
Conscrvation and Recovery Act, as amended (42 U.S.C. Section 6901, et seq.) and in the regulations
adopted and publications promulgated pursuant thereto, or any other federal, state or local
governmental law. ordinance, rule or regulation.
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licu thereof. At Lender's request. Borrower shall also promptly execute or cause to be executed and
shall deliver 1o lender any and all documents. instruments and agreements deemed necessary by
lender to give effect 1o or carry out the terms or intent of the Security Documents.

7.03. Location of Collateral. Al Collateral of Borrower, other than such Borrower's
inventory in transit, shall at all times be kept by such Borrower at its business location in Normal,
Biinois and shall not, without the prior writien approval of Lender, be moved therefrom except, prior
to an Event of Default and Lender's acceleration of the maturity of such Bomower's Indcbtedness in
consequence thereuf, for (i) sales of Borrower's inventory in the ordinary course of business: (i1)
removals in connection with dispositions of Borrower's equipment that are authorized; provided that
Borrower notifies Lender of such transfer not less than ninety (30) days before the occurrence
thereof.

7.04. Insurance of Collateral. Borrower shall maintain and pay for insurance upon all of
Borrower's Collateral wherever locaied and with respect 1o Borrower's business, covering casualty,
hacard. public liability and such other risks in such amounts and with such insurance companies as
are rcasonably satisfactory to Lender. Each Borrower shall deliver the originals of such policies to
Lender with satisfactory lender's loss payable endorsements, naming lender as sole loss payee,
assipnee ur additional insured, as appropriate. Each such policy of insurance or endorsement shall
conlain a clause requiring the insurer 1o give not less than thirty (30) days prior writicn notice to
Lender in the event of cancetlation of the policy for any reason whatsoever and a clawse specifying
that the interest of Lendcr shall not be impaired or invalidated by any act or neglect by Borrower, or
by the octupation of the premises for purposes more hazardous than are perinitied by said policy. 1f
a Borrower fails to provide and pay for such insurance, lender may, at ils option. but shall nol be
required to. procure the same and charge Borrower therefor. Borrower agrees to deliver to Lender,
promptly as rendered. irue copies of all reports made in any reporting forms to insurance companics.

If the amount of the proeceds from any loss. damage, destruction or other casualty to the Collateral

reasonably is expected 1o be less than $100,000 and a Default or Event of Default shall not then
exist, Borrower shall have the right to make, settle and adjust any clain regarding such proceeds and
Lender forward such procceds to Borrower and Borrower shall use such proceeds io pay for the
vepair or replaccment of the Collateral which was the subject of such loss, damage. destruction or
other casualty. If the total amount of the proeeeds from any loss, damage, destruction or other
casualty 1o any Collateral reasonably is cxpected to he $100.000 or more or a Default or Event of
Default shall then exist, such procceds, at the option of the Lender, shall be (i) applied to the
payment of the Indebtedness, or (ii) held by Lender and applicd to pay for the cost of repair or
replacement of the Collatcral which was the subject of such loss, damage, destruction or other
casualty. in which event such proceeds shall be made available in the manner and under such
conditions as Lender may require.

7.05. Protection of Collateral. All cxpenses of protecting. storing. warehousing, insuring.
handling. maintaining and shipping the Collateral of Borrower. any and all excise, property, sales.
and use taxes imposed by any state, federal. or local authority on any of such Collateral or in respect
of the sule thercof shall be borne and paid by such Borrower. If a Borrower fails to promptly pay any
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portion thercof when due, Lender may, at its option, but shall not be required to, pay the same and
charge such Borrower therefor. Lender shall not be liable or responsible n any way for the
safekeeping of any Collateral of 2 Borrower or for any loss or damage thereto (cxccpt for reasonable
care in the cusiody thereof while such Collateral is in Lender's actual possession) or for any
diminution in the value thereof, or for any act or defauli of any warehouseman, carrier, lorwarding
agency. or other person whomsoever, bul the same shall he at such Barrower's sole risk.

ARTICLE VIl

GENERAL TERMS AND CONDITIONS

8.01. Notice of Default and Cure. Notwithstanding anything contained hercin to the
conirary. no failure io perform or breach of any covenant contained herein or in any document
evidencing, securing or pertaining to the Indebtedness which is evidenced, secured or govemned
hercby shall constitute an Event of Delauli hereunder and no remedy allowed hereunder upon the
occurrence of such an Event of Default may be enforced unless and untif such failure or breach shall
be uncured and have remained uncured for ten (10) days, including the due date, or in the case of
Defaults which cannot be cured by the payment of money ("Non-Monetary Defaulis") for thirty (30}
days aficr receipl of notice as provided in paragraph 8.02 hereof; provided that if a Non-Monctary
Defauit connot be cured within thirty days then the cure period shall be extended to sixty days if cure
has commenced within thinty days and is diligently pursued thereafier.

8.02. Notices. All notices, demands, requests, and other comimunications required and
permitied hereunder shall be in writing and shall be deemed to have heen given when presented
personally or deposited in a regularly maintained receptacle for the United States Postal Serviee,
postage prepaid, registercd or centified, return receipt requested, addressed to Borrower or Lender, as
the case may be, at the respective addresses sct forth on the first page of this Constrsction Loan and
Security Agreement, or such other address as Borrower or Lender may from time to time designate
by written notice to the other as herein required.

8.03. Modifications. No provision of this Construction Loan and Sccurity Agreement oy
the other Security Documents may he modified, waived, or lerminated cxcept by instrument in
writing cxecuted by the party against whom a modification, waiver, or termination is sought to be
enforced.

8.04. Severability. In case any of the provisions of this Construction Loan and Sccurity
Agrecment shall for any reason be held to be invalid, illegal, or unenforceable, such invalidity,
illegality, or uncnforceability shall not affect any other provision hereof, and this Construction Loan
and Security Agreement shall be construed as il such invalid, illegal. or unenforceablc provision had
never been contained herein.

8.05. Election of Remedies. Lender shall have all of the rights and remedies granted in the
Security Documents and available at law or in equity, and these same rights and remedies shall be
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cumulative and may be pursued separaiely, successively. or concurrently against Borrower,
Guarantor, or any property covered under the Security Documents at the sole discretion of Lender.
The exercise or fatlure io cxercise any of the same shall not constitute a waiver or release thereof or
of any other right or remedy, and the same shall be non-exclusive.

8.06. Form and Substance. All documenits. cerntificates. insurance policies, and other items
required undcr this Construction Loan and Securily Agrecment 1o be executed and/or delivered 1o
Lender shail be in form and substance satisfactory to Lender. '

8.07. Conrolling Agreement. Notwithstanding any provision in the Note or Security
Documents to the contrary, all agreements beiween Borrower and Lender, whether now existing or
hereafter arising, are hereby limiled so that in no event shall the interest paid, or agreed 10 be paid, 1o
Lender for the usc, forbearance. or detention of the money 1o be joaned pursuant to this Construction
Louan and Security Agreement, or for the performance or payment of any covenant or obligation
comained hercin. exceed the maximum amount permissible under applicable law. I from any
circumstances whatsoever fulfillient of any provision hereof or of any other document evidencing.
securing. or pertaining o the Loan, at the time performance of such provision shall be due, shall
involve ranscending the usury limit prescribed by law, then ipso facto, the obligation to be fulfilied
shiall be reducad to the maximum rate of interest allowed by applicable law: and if from any such
circumnstances Lender shall cver receive anyihing of value deemed interest under applicable law
which would exceed interest ai the highest lawful rate, the excessive interest shall be applied 10 the
reduction of the principal amount owing under the Note and not o the payment of interest, or if the
cxcessive interest exceeds the unpaid balance of the principal of the Note, such excess shall be
refunded to Borrower. All sums paid or agreed to be paid to Lender for the use, forbearance, or
detention of the indebtedness evidenced hereby shall, 1o the extent permitied by applicable law, be
amortized, prorated, allocated, and spread throughout the full term of such indcbtedness until
payment in full so that the rate of interest on account of such indebtedness is uniform shroughout the
tevm thercol. This Section shall control all agreements between Borrower and Lender.

8.08. o Third Party Bencficiary. This Construction Loan and Security Agreement is for
the sole benefit of Lender and Borrower and is not for the benefit of any third party other than the
Trusiee named in the Mongage.

8.09. Number and Gender. Whenever used herein, the singular number shall include the
plural and the singular, and the use of any gender shall be applicable to all genders. The duties,
covenants, obligations, and warranties of Borrower in this Construction Loan and Security
Agreement shall be joint and several ohligations of Borrower, and of each Borrower if more than
one.

8.10. Joim and Several Obligations. The dutics, covenants. obligations, and warranties of
Borrower in this Construction Loan and Security Agreement shall be joirit and several obligations of

Bosrower and Guarantors, and of cach Bosrower and Guarantor.
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8.11. Captions. The captions, headings, and arrangements used in this Construction Loan
and Security Agreement are for convenience only and do not in any way affect, limil, amplify. or
modify the terms and provisions hereof,

8.12.  Applicable Law. This Construction Loan and Security Agreement and the Security
Documents shall be governed by and construcd in accordance with the laws of the State of Arkansas
and the laws of the United States of America applicable to transactions within such State. This
Agresment was negotiaicd in the State of Arkansas and the proceeds of the Note delivered pursuant
hereto were disbursed from the State of Arkansas, which State the partics agree has a substantial
relationship to the parties and 1o the Loan embodicd hereby, including matiers of construction.
validity and performance. This Agreement and the obligations arising hereunder shail be govemed
by and construed in accordance with the Jaws of the State of Arkansas and any applicable law of the
United States of America, except that at all times the provisions for the creation, perfection. and
enforcement of the liens created pursuant 1o the Security Documents shall be governed by and
copstrued according to the law of the Siate in which the Property is located, it being undersiood that.
to the fullest extent permitied by the law of such State, the law of the Siate of Arkansas shail govern
the validity and enforceability of all Security Documents and the Indebtedness.

3.13. Place of Performance. Each covenant and condition comained herein shall be
performed in Pulaski County, Arkansas and the Borrower agrees that this Construction Loan and
Security Agreement and all of the Security Documents are performable in Pulaski Counly, Arkansas,
and Borrower waives the right 1o sue and he sued elsewhere, although Lender, at its option, retams
the right to bring suit elsewherc and specifically in Greene County, Missour or McLean County,
Iilinois.

¥.14. Good Faith. In carrying out the terms of this Construction Loan and Secusity
Agrecment and the other documents cxecuted in connection herewith, the parties shall act reasonably
and in good faith and without undue delay.

8.15. Capitalized Terms. Capitalized terms used but not defined herein shall have the
meanings assigned to them in the Morgage.

8.16. Participations. Lender shall have the exclusive option and privilege of selling
panticipating interest in or all of the Loun lo such person or entitics and on such terms and conditions
that the Lender may determine at any time and from time to time without any prior notice or notice 1o
Borrower.
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DATED as of the 24th day of September, 2007.
BORROWER:

JQH - NORMAL DEVELOPMENT. LLC
By Its Manager:

REVOCABLE TRUST OF JOHN Q. HAMMONS,
DATED DECEMBER 28, 1989, AS ENDED
AND RESTATED

ohn Q. Hammons, Trustee

GUARANTORS:

MONS, Individually

Dornde # B

JYANITA K. HAMMDNS. Individuaily

REVOCABLE TRUST OF JOIIN Q. H
DATED DECEMBER 28, 1989, AS
AND RESTATED:

MOMNS, Trustm‘:
LENDER:

METROPOLITAN NATIONAL BANK

s Moo Lnha, -

Melissa L. Henshaw
Senior Vice President

Case 16-21142 Claim 251-1 Part5 Filed 11/17/16 Desc ExhibitD Page 30 of 49



10/01/07 13:55:08

ACKNOWLEDGMENT

STATE OF MISSOUR! )i
VEER

COUNTY OF GREENE )

Before me, the undersigned Notary Public in and for said County in said State, on this day
appeared John Q. Hammons. Trustee of the Revocable Trust of John . Hammons Dated
December 28. 1989, as Amended and Restated, as the Manager of JQH — Normal Development,
LLC, known 1o me to be the person and officer whose name is subscribed to the preceding
insiument, and acknowledged to me that the instrument was the act of JQH — Normal
Development. LLC, a Missouri limited liability company, and that he executed the instrumicnt as
the act of the limited liability company for the purposes and consideration expressed, and in the

capacity stated. in the instrument.

: . L
Given under my hand and seal of office, this AN day of Seplember, 2007.

) Ny,
C%Jw—-/@ (este

S %y
R,

Notary Publi . ;
otary P’uh'llc. LT % ;,%%a s
My Commission Expires: gy

</

o
5 %
s PURG 3
o wmamw I3
4 myARY ¢
, -

194,
e ”’"l,
.

7
sty

A

CARMEN G. COKER CommiDT45743
Chyisian County Siate of Missour!

Ny Camadesion Eigires Fai. 13, 2011
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ACKNOWLEDGMENT

)
) ss:
COUNTY OF GREENE )
Before me. the undersigned Notary Public, in and for said County. in said State, on this day

personally appeared, John Q. Hammons, known to me to be the person whose name is subscribed to
the preceding instrument, and acknowledged to me that he executed it for the purposes given and

STATE OF MiSSOUR{

consideration expressed 1o it.
Given under my band and official seal, this OEB day of September, 2007.

Notary Public =
My Commission Explrcw

%‘\\lﬂ 192449, ,”

P,
;s ba

F
N

ey
o ""l,
.o
g
<
o
“,
di"lma

&
3
¢
(3
&
ix
‘:o )
‘ .‘0“9 -

or
”'Mum\“‘

CARMEN G COKER Commit07435743
Christign County Siate of Missourd

My Commission Expiras Fab. 13, 2094
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ACKNOWLEDGMENT

STATE OF MISSCURI )
) ss:

COUNTY OF GREENE )

Belore me, the undersigned Motary Public, in and for said County, in said State, on this day
personally appeared. Juanita K. Hammons. known to me to be the person whose name 1s subscribed
to the preceding instrumneni, and acknowledged to me that she exceuted ii for the purposes given and

congideration expressed to it
Given under my hand and official seal, this c&}} day of September, 2007.

&‘“ﬁ@g”'& ! 4

o 2 ea, (

3 @“ﬂf"%‘f‘ A A
A %

A

$

5 PLBLIC z : .

ER— - Notary Public R

%, p@mﬁ‘ My Commission Expires:g /3 ~ d
20,72 o NS

CARMEN G. COKER Comm7435743
Christian County Stata of Mizsourl
My Commission Expives Fab. 13, 201
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ACKNOWLEDGMENT

STATE OF MISSOURI )
) ss:
COUNTY OF GREENE )

Before me, the undersigned Notary Public, in and for said County, in said State, on this day
appeared John Q. Hammons. Trustee of Revocable Trust of John Q. Hammions dated December 28,
1989, as Amended and Restated, known to me 1o be the person whose name is subscribed to the

preceding instrument, and acknowledgement to me that he executed il for the purposes and
consideration expressed in it

=~
Given under iny hand and oificial seal, this day of September, 2007.
Vil
sy, C)ﬂjlﬂ/@—/ hﬁ%‘{/f
R Notary Publi
S 2%, v Public 3,
% .;.;U:'Ev E My Commission Expires: Z /:3"//
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ACKMNOWLEDGMENT

STATE OF ARKAMSAS )
J §s:
COUNTY OF PULASKI ]

Befoure me, the undersigned Notary Public in and for said County in said State, on this day
appeared Melissa L. Henshaw, Yice President of Mctropolitan National Bank. known 10 me to be
the person and officer whose name is subscribed to the preceding instrument, and acknowledged
to me that the instrument was the act of Mcuopolitan National Bank, ¢ national bank, and that
she executed the instrument as the act of the bank for the purposes and consideration expressed,
and in the capacity stated, in the instrument.

4 W
Given under my hand and official seal this theﬂﬁf) day of September, 2007.

Motary Public )
My Commission Expires: ¥ =7 52074

s, o
03594 ppaurat™
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EXMIBIT "A™

Legal Description
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EXHIBIT "B"

{X) 1. The Loan Origination Fee: The sum of Three Hundred Fifteen Thousand Dollars
(£315.000.00) payable o the Lender:

(X 2 The Note;

Xy The Construction Morgage, Leasehold Morngage, Fixture Filing, and Security
Agreement;

GO 4. The Guaranty;

Xy 5 The Assignment of Plans and Specifications and Architeciural Contract; Assignment

of Construction Contract; Comfort Letter; Assignment of Renls and Leases;
Assignment of Service Contracts: Assignment of Management Agrecinent; and
Assignmen: of Redevelopment Agrecment:

(Xy © The Environmental Indemnity Agreement;

T The Title Insurance, which shall inciude the following endonements: comprehensive,
aceess. survey. environmental, zoning, and contiguity:

() & The Construction Contract; Management Agreement; Franchise License Agrecinent;

(X 9. The Consem of Coniraclor 1o the Assignment of the Construction Coniracet;

(X} 10. The Architectural Contract;
(X) 11. The Plans;

(X) 12.  Consent of Architect 10 the Assignment of the Plans and Specifications for the
Improvements to be built upon the Property:

{X) 13. The Survey:
(X) 14.  Financing Statements with respect to the security interest granted in the Secunity
lnstruments. together with evidence of the priority of the respective security interesis

perfecied thereby;

(X) 15, Financial Statements of Borrower and Guarantors;

-36-
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(X) 16,  The Redevelopment Agreement and Conference Center Lease Agreement execuied by
the Town of Normal, Illinois and Borrower;

0.9 17.  Evidence of approval of the Plans by any necessary Governmental Authority;

() 18 Fividence of Borrower's compliance with or satisfuction of all conditions applieable
10 the Permanent Loan Commitment;

(Xy 19 Building permit and all other Governmental Requirements with respect 10 the
construction and developreni of the Property;

Xy 20. Evidence of Borrower's compliance with or satisfaction of all conditions applicable
to any Icases affecting the property:

(X) 21. Evidencc that all applieable zoning ordinances or restrictive covenants alfecling the
property permit the use for which the Property is intended and have been or will be
complied with;

(X) 22 Evidence of the Propenty’'s compliance with the requirements of all applicable
pert} p 1 PY
"environmental protection” laws, rules, and regulations. whether federal, state, or
municipal;

(%) 23, Evidence that all of the strects providing access to the Property either have been or
will be dedicated to public use or established by private easement, duly recorded in
the records of the County in which the Property is located, and have been or will be
fully instalied and accepied by Governmental Authority, that all costs and expenses
of the installation and acceptance thereof have becn or will be paid in full, and that,
when dedicated, there are no restrictions in the use and enjoyment of such strezts that
adversely affect, limit, or impair Borrower's ability to develop and constiuct on ibe
Property or operate the Property for the purposes and in the manner represenied (o
Lender;

Xy 24 Evidence of the availabibity of all utilities to the Property including specifically. bu
without limitation, gas, electricity, sewer, water and telephone services,

() 25.  Evidence of Borrower's compliance with or exemption from the requirements of
Interstate Land Sales Fuill Disclosure Act (the "Act™), 15 U.S.C. §§1701, 1 seq.
lender may refuse 1o grant a parial release with respect (o any portion of the
Property unil Borrower presents evidence satisfactory to Lender that such portion
will not be sold or leased by Borrower in violation of the Act;

(X) 26.  Evidence that all necessary action on the part of Borrower has been taken with
respect 10 the execution and delivery of this Construction Loan and Security
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Agreement and the consummation of the transactions contemplated hercby. so thai
this Construction Loan and Security Agreement and all Security Documents to be
executed and delivered by or on behalf of Bomrower will be valid and binding upon
Borrower or the person or entily executing and delivering such document. Such
evidence shall include, ai the option of Lender, a legal opinion of Borrower's and
Guaranior's respeciive legal counsel confirming such authority, validity, and binding
effect. confirming that neither the Loan nor any of the financing arrangements
contemplated by ihis Construction Loan and Security Agreement violale the usury
laws of the Siate of Tllinois, or any other applicable jurisdiction, and covering such
other matters as Lender may require;

Xy 27. A flood insurance policy, or binder therefor, in anp amownt equal 1o the outstanding
principat amount of the Loan, or the maximum amount available under the Flood
Disaster Protection Act of 1973 and regulations issued pursuant thereto {the "Act").
whichever is less, in form complying with the "insurance purchase requirement” of
the Act;

# If any part of the property described in Exhibit "A” is within the boundaries of a
flood hazard area.

(X) 28. The Buildars Risk and Liability Insurance Policies or Certificates of such Insuranee
Policics;

(X) 29. Breakdown of all cosis and expenscs required to compleie development and
construction of the Property, in detail and in amount acceptable (o Lender, the
Apporoved Budget,

() 30.  Statutory Payment and Performance Bonds:

(%) 3k,  Appiication for First Advance:

(¥X) 32, Fully executed counterparts of the Agreement of the Declaration of Trust of the
Revocable Trust dared December 28, 1989 and all amendments and resiatements
thereof or an appropriate certificate thereof cenified by the Borrower's legal counsel;

(X) 33 Appraisal prepared by M.A.L appraiser acceptable 10 Metropolitan National Bank.

{(X) 34 Cenificate of Architecl that the improvements to be constructed comply with all

zoning, building codes, land use and other laws and can be constructed within the
budget attached hercto as Exhibit "C™.
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{X) 35 Architect’s or Lngineer's Report, or such other cvidence, as appropriate on the
Propernty io be mortgaged that all utilities and drainage are available a1 the property
and have adequate capacity to service the proposed improvements.

(X) 36. Consent and Mondisturbance Agreement cxccuted by the Town of Normal, llinois.

-30-
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EXHIBIT "C"

APPROVED BUDGET
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RECORDATION REQUESTED BY:

Shelli H. Jordan, Esq. 2
WILLIAMS & ANDERSON PLC
111 Center Street, Suite 2200 §
Little Rocl, AR 72201

i NS B IAN L
425 West Capitol
P. C. Bon 8010 2?; % flea J"s 1’31:0:’3 at 10 :z.oa A
Little Rock, AR 72203-8010 5 ; A r‘l';l.:ln hum?lgz M: 0.50
WHEN RECORDED MAIL TO: :§§

A

86 .01 om-@mmgo
:

This EXTENSION AND MODIFICATION AGREEMENT (this “iviodification”}
dated as of October 22, 2010 (the “Agreement Date’) but effective as of Septernber 23, 2010 {the
“Effaclive Date”), by and beiween METROPOLITAN NATIONAL BANK, o national banik
organized and existing under the laws of the Uniied States of America, with its principal office
und sddress for notice hersunder at P.O. Box 8010, Little Rock, Arkansas 72203 (“Lender™), and
JOH - NORMAL DEVELOPMENT, LLC, a Missouri limited linbility company, with its
address for notice hersunder ot 300 Jobhn Q. Hammons Parkway, Suite 500, Springfield, Missouri
65806 (“Borrowsr”), JOHN Q. HAMMONS, JUANITA K. HAMMONE, ond the
REVOCABLE TRUST OF JOHN 9. HAMMONS, DATED DECEMBER 28, 19389, AS
AMENDED AND RESTATED, all with an addeess for mbtice hersunder at 300 John Q.
Hemmons Pariway, Suite 900, Springfield, Missouri 65806 (hereinafter collectively refermred to
15 “Guarantors™).

WHEREAS, Lender made a loan 1o Bomower in an original principal amownt of
FORTY-TWO MILLION AND NOV100THS DOLLARS ($42,000,060.00) (the “Loan™), end
the Bommower executed and delivered a promissory note to Lender for the amount of the Loan
daied September 24, 2007 (the “Original Note™);

WHEREAS, in connection therewith, a Construction Loan and Security Agreement
dated Sepiember 24, 2007 (hereinafier the “Original Loan Agreement™), setting forth the terms
of the Loan, was executed by the Borrower, the Guarantors, and Lender;

WHEREAS, in addition to the Original Loan Agreement and Original Note, the
Bomrower executed (i) a Construction Mortgage, Leasehold Mortgage, Fixture Filing and
Security Agreement in favor of Lender dated September 24, 2007, and filed on October 16, 2007
with the Clerk of McLean County, Illinois, os File 2007-00028474 (the “Mortgage™), (ii) an
Assignment of Rents and Leases in favor of Lender dated September 24, 2007, and filed on
October 16, 2007 with the Clerk of Mclean County, Llinois, as File 2007-00028475
(“Assignment of Rents and Leases™), (iii) an Assignment of Service Contracts in favor of Lender
dated September 24, 2007, and filed on October 16, 2007 with the Clerk of McLean County,
Illinois, as File 2007-00028479 (“Assignment of Service Contracts™), (iv) an Assignment of
Plans and Architectural Contract in favor of Lender dated September 24, 2007, and filed on
Oclober 16, 2007 with the Clerk of McLean County, lllinois, as File 2007-00028477, (v) an

6375100t VLECALI9419213.2



Assignment of Consimiction Agreement in favor of Lender dated September 24, 2007, and filed
on October 16, 2007 with the Clerk of McLean Caunty, Illinois, as File 2007-00028476, (vi) an
Assignment of Management Agreement in favor of Lender dated September 24, 2007, and filed
on October 18, 2007 with the Clerk of McLean County, lilinois, as File 2007-00028478, and
{vil) an Assignment of Redevelopment Agrecmcm in favor of Lender dated September 24, 2007,
and filed on Oziober 16, 2007 with the Clerk o f‘v{cLean: anty, lllmms as File 2007-0G023480
(co lectively the "Recorded Loan Documents™), all emcumbering thai certain real property
ribed on Exhibit A attached hereto and incorporated hcn:m;

WHEREAS, the Loan has besn guaaniced by Guaramors through that cedain
Comtinuing Paymen: and Performance Guaranty dated September 24, 2007 (the “Original

nty’’) {the Originai Loan Agreement, Orig: .\1‘! Note, Recorded Loan Documents and

Original Guaranty herzinafter colleciively referred to as the “Original Loan Documenis™);

WHEREAS, Borrower and Guarantors have requested that Lender modify the in
rate and payment tenms and extend the maturity date of the Loan; and

WHEREAS, Laader agreed to extend and modify the Loan on certain conditons,
including without limitation the execution and delivery of this Modification by Borrower and
Guarantoss, an Amended and Restated Promissory Nole by Borrower, and an Amended and
Restated Couumuing Payment and Performeance Guaranty by Guarantois {collectively, the
“Meodification Loan Documents™).

NOW, THEREFORE, in consideration of the mutial covenanis and agree
contained and other good and valusble consideration, the receipt of which is
ackaowledged, Borrower, Lender and Guaraniors agree as follows:

. Qgﬁns.dlsuﬂ;. T

w« noi otherwise d=finad herein shail have the same meaning

E1s
pond
=

st

as provided in the Original Loan Documents.

2, Incorporation of Recitals and Exhibits  All of the recuals and
herminabove set forth are 1.~rwy incorporated into and made & part of this Modification.

3 Maturity Dat The Maturity Daote of the Loan is hereby extended to September

23, 2011. Any and all references to the Maturity Date or the date on which the final payment is
due and payable in the U..,suml Loan Documenis shall refer to Septamber 23, 2011,

4, Principal Armoumt of Loan. The parties acknowledge and agree that the current
principal amount of the Loan outstanding as of the Effective Date is FORTY MILLION AND
NO/100TH UNITED STATES DOLLARS (340,000,000.00), incorporating the principal
payment made by Borrower to Lender on the Agreement Date in the amount of §2,000,000 w
rzduce the outstanding principal balance of the Loan. Lender has no obligation to advance any
additional sums to Bomower under thc Losn Documents.  All sums advanced prior 0 the
Effective Date pursusnt to the Odginal Loan Documents and all sums advanced hereafter
pursuant 10 the Original Loan Documents shall be secured by the Original Loan Documents.
Barmrower shall make principal and interest paymgats in aceordance with the payment lerms
des\,mbec in that certain Amended and Restated Pramissory Note dated as of October 22, 2610
ive as of September 23, 2010 (the “"Amendsd and Restated Promussory Note™).

2
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, aptor Liguidity. As a matecial part of the consideration
for h,eu'adew s mmmm@s nmm Guarantors gﬁmﬂﬂ (n} mammm Liquidity ot all times of at least
520,000,000 amﬁi (b) within ten (10) days of each calendar quarter end, upon request by Lender,
provide to Lender a Covenant Compliance Cartificate, in each case, in form. substonce and detail
acceplable o Lender, together with supporting documentation, evidencing Guarantors’ Liquidity
of at least $20,000,000. "Liguidity” means "l any time, the aggregate sum of each Guarantor’s
cush, cash equivalenis, marketable securities and unrestricted availability under committed lines
of eredit.”

6. Loan Documents. The term “Loan Docusments” as used in the Oviginal Loan
Docurnents shail, as of the Effective Date, include (1) the Modification Loan Documents, {ii) the
Original Loan Decuments, and (5ii) any other instrursent or document now or hereafter securing
the Loan or any renewals or extensions thereof, without any further obligation by Lender to so
extend the Maturity Date. A3 of the Effective Date, any and all reference in any of the Loan
Decumenis (including in any exhibits thereto) to the Loan amount of “$42,000,000” shall be
deleted and replaced with “$40,000,000™.

Al of the terms and provisions of any and all Loan Documents ip any way describing,
avidencing or securing the Loan, except as specifically medified hereby, shall remain in full
force and effect and are hereby reaffiomed, readopted and ratified in their enmtirety and
Smcorporated hersin by reference, with the changes as provided herein. In commection herewith,
Borrower hereby acknowledges the validity and enforcesbility of all of the Loan Decuments and
alfirmatively reprzsents and scknowledges that Bomrower neither has nor claims any defenses,
offsels or counterclaims to the validity or enforceability thereof or 1o the validity and
enforceability of the Loan Docurnents.

Notwithstanding anything o the contrary hersin contgined or otherwise provided,
Borrower, Guarantors and Lender intend that this instrument be an extension, confirmation,
ratification and reafficmation of the Loan Documents, and shall also operate s an extension of
all other documents, agresments o other instruments securing or relating to the Loan. In this
rzgard, Borrower and Guaraniors covenant, represent and wagrant to Lender that the Recorded
Documents, as =xtended hereby, continue to constitute valid, binding and enforczable security
interests and real 2state liens and encumbrances on all real property described on Exhibit A
paramount over all other security interssts and liens except with respect to the Permitted
Encumbrances set forth in the Mortgage and any other liens and encumbrances on the real
property described on Exhibit A as reflected in the endorsement to the Lender's policy of title
insurance dated on or about the date hereof.

7. Expenses. Borrower shall pay all actual expenses, including reasonable attomey’s
fees and out-of-pocket costs, incurred by it and by Lender in connection with this Modification.

. Borrower and Guarantors hereby
acknowledgc and agree lhat E..cndcr has nctcd in good fmt.h throughout the business transacted by
and among Lender, Borrower and Guarantors, and that Lender has fully and in good faith
performed all of its obligations under ali of the loan documents describing, evidencing, securing
or pertaining to the Loan as of the Agreement Date. Bormrower and Guarantors further
acknowledge that the Loan evidenced by the Original Note and the Amended and Restated
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Promissory Note now matuges on September 23, 2011, and that no statements, represeniations,
promises, assUrances or agreements have been made by Lender, its siockholders, diszctors,
officers, employees, aitomeys or agents, or any other pesson or entity that would indicate that
any additional advances or further exiensions or renewals of the Loan will be granied by Lender.

As a materal part of the consideration for Lender’s agreemenis nerein, sach Borrower
and Guarantars hereby, jointly and severally, forgver release, acquit and discharge Lender, its
stockholders, ditectors, officess, employees, attomeys and agents, past and present, from any and
all claims and/or esuses of actien, known and unknown, which they presently have against
iLender. arising out of or in any way r=lated to the business relationship of the parties in respect
of the Loag, the Loan Documents, this Modification or any other isstruments in any way related
to the Loan or any other business transactions of the parties as of the Agreement Date. Upon
payment in full and satisfaction in Full of the Loan and the inierest thereon, the parties hereto
shall thereupon automatically each be fully, finally and forever released and discharged from any
further elaim, liability or obligation in any way relaled to or arising out of said Loan Documents.

. Additional Documents; Further Assurances. Borower and Guarantors shall
executz, file, or refile (or cause to be executed, filed or refiled) such security instmiments,
assignments, financing statements, continuation styemenis, modificaiion agreements, guaranties
and lixe docwments as Lender may from time to Lime reasonably require to create, perfect and
maintain, or continue to perfect and mantain, the priovity of its lien(s) pursuant to the Loan
Documents. Borrower gnd Guarartors shall and. hereby agree 0 exzcute, acknowledge and
deliver (or cause o be execile knowledged anil delivered) to Lender such other and further
surances and documents as Lender shall reas ly require to curs or gliminate any omission,
of the documents execulsd in connec

onab

misiake or ambiguity in this Agreement or wny Hion
herewith or pertaining hereto.
{.ender agrees to return the Original Note to Borrower or o provide a copy of the sume

marked as wnended and restated promptly following the delivery of the Amended and Restated
Promissory Note (o Lender by Baorrower and the closing of the transaction contemplated by this
Modification.

10. shall be binding upon and inure o the benefit

of the paies, their respective heirs, successors and assigns, and persopal and legal
representatives.
L1. ction. Fach party and counsel for each party have reviewed this

Muodificstion and, accordingly, the normal ruie of construction to the effect that any ambiguities
are to be resolved against the drafting parties shall not be employed in the inerpretation of this
Mcdification. In the event one or more of the provisions {or porions thereof) of this
Modification is determnined to be illegal or unenforceable, the remainder of this Modification
shall not be affected thereby and each remaining pn'wisiun or portion thereof shall continue to be
valid and effective and shall be enforceable to the fullest extent permitted by law. Captions used
in this Maodification are for convenience only and shall not be construed in interpreting this
Medification.
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12. Counterpacts. This Modification may be execuied in any number of counterparts,
and sach such counterpart shall be deemed 0 be an original. [ shall not be necessary thai the
signature of, or on behalf of, each party, or that the signatures of the persons required to bind any
PRy, APPear On mors than one counterpart.

13, Applicable Lew., This Modification ond the Security Documents shall be
govemed by and construed in accordance with the laws of the State of Arkansas and the laws of
the United States of America spplicable 1o iransactions within such State. This Modification was
negotiated in the Siate of Arkansas and the proceeds of the Original Note deliversd pursuant to
the QOriginal Loan Agreement were disbursed from the State of Arkansas, which Siate the pasties
agree has a substantinl relationship to the parties and o the Losn embodied hereby, including
matters of construction, validity and performance. This Modification sad the obligations arising
hereunder shall be governed by end construed io accordance with the laws of the Stz of
Arkansps and any applicable law of the United Staites of America, sxcept that ot all times the
provisions for the crestion, perfection, and enforcement of the liens created pursuant to the
Security Documenis shall be govemed by and construed sccording to the law of the Siate in
which the Property is located, it being understoad that, to the fullest extent permitted by the law
of such State, the law of the State of Arkansas shall govern the validity and enforceability of all
Security Documents and the Indebtedness.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ef
IN WITNESS WHEREOF, this Madification is cucféﬁg-g of September 23, 2010.
BORROWER:
JQH = AL DEVELOPME:I\”E,‘ 4}\-_, L /,?

/[ /uwv’%/

JO Q. HKMMONS BY
UEIANE A. DOWDY, ~\TTC>Rt\4i"‘§ m
A ””I U\JDER DURABLE POWE.R OF

A. DOWDY, ATTORNEY |
FACT UNDER DURABLE POWER OF
ATTORNEY FOR LIMITED FINANCIAL
MATTERS DATED JANUARY 31, 2000

1

REVOCABLE TRUST OF JOHN Q.

HAMMONS,
DATED DECEMBER 28, 1989, as Amendexd
Restated ;
' /7
Y 4 4
By: ___/d,/ ;
Name: Jar: eli iy

Title: Successdr Trustee

By:
Name: John J. Slaboch
Tids: Successor Trusies
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effective
N WITNESS WHEREOF, this Medification 1s enssuied 23 of September 23, 2010.

BORROWER:
JQH - NORMAL DEVELOPMENT, LLC

By —
Jacgueline A. Dowdy, President

GUARANTORS:

JOHN Q. HAMMONS BY

JACQUELINE A, DOWDY, ATTORNEY IN
PACT UNDER DURABLE POWER OF
ATTORNZY POR FINANCLAL AND
BUSINESS MATTERS DATED

AUCUST 11, 2008

JUANITA K. HAMDONS BY
JACQUBELINE A. DOWDY, ATTORNEY IN
BACT UNDER DURABLE POWER OF
ATTORMEY FOR LIMITED FINANCIAL
MATTERS DATED JANUARY 31, 2000

REVOCABLE TRUST OF JOHN Q.
HAMMONS,

DATED DECEMBER 28, 1989, as Amended
and

Restaied

By:

Name: Jacqueline A. Dowdy
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District of Kansas
Claims Register

16-21142 John Q. Hammons Fall 2006, LLC

Judge: Robert D. Berger Chapter: 11
Office: Kansas City Last Date to file claims: 12/23/2016
Trustee: Last Date to file (Govt):
Creditor: (8510989) History  Claim No: 251 Status:

SIMMONS BANK Original Filed Filed by: CR

Kennedy Berkley c/o John Date: 11/17/2016  Entered by: John F Thompson, 11
Thompson Original Entered Modified:
5350 College Blvd Date: 11/17/2016

Overland Park KS 66211
Amount claimed: $27155133.33

History:
Details 251- 11/17/2016 Claim #251 filed by SIMMONS BANK, Amount claimed: $27155133.33 (Thompson,
1 John)

Description: (251-1) Case No. 16-21194
Remarks: (251-1) FMV of collateral unknown at this time

Claims Register Summary

Case Name: John Q. Hammons Fall 2006, LLC
Case Number: 16-21142
Chapter: 11
Date Filed: 06/26/2016
Total Number Of Claims: 1

Total Amount Claimed* $27155133.33|
'Total Amount Allowed* | |
*Includes general unsecured claims

The values are reflective of the data entered. Always refer to claim documents for actual
amounts.

| Claimed |Allowed
| Secured | \
|
|

Priority | \
Administrative | \
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