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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this “Security
Instrument”) is made as of this 15® day of December, 2000, by THR CHICAGO LLC, a
Delaware limited liability company, having its principal place of business at c/o Tishman Asset
Corporation, 666 Fifth Avenue, New York, New York 10103, as mortgagor (“Borrower”) for
the benefit of BEAR, STEARNS FUNDING, INC.,, a Delaware corporation, having an address
at 245 Park Avenue, New York, New York 10167, as mortgagee (“Lender”).

WITNESSETH

YHEREAS, this Security Instrument i is given to secure a loan (the “Loan”) in
the principal sum of SEVENTY-EIGHT MILLION AND NO/100 DOLLARS ($78,000,000)
advanced pursuart to,that certain Loan Agreement, ‘dated as of the date hereof, between
Borrower and Lender (ss the same may be amended, restated, replaced, supplemented or
otherwise modified from iime to time, the “Loan Agreement”) and evidenced by that certain
Promissory Note, dated the date hereof, made by Borrower in favor of Lender (such Promissory
Note, together with all extenstos, renewals, replacements, restatements or modifications thereof
being hereinafter referred to collecriveiy as the “Note™);

WHEREAS, Borrower desirés to secure the payment of the Debt (as defined in
the Loan Agreement) and the performance of 2ll of its obligations under the Note, the Loan
Agreement and the other Loan Documents {as herein defined); and

WHEREAS, this Security Instrumentis-given pursuant to the Loan Agreement,
and payment, fulfillment, and performance by Borrower of its obligations thereunder and under
the other Loan Documents are secured hereby, and each“and every term and provision of the
Loan Agreement, the Note, and that certain Assignment of Leases and Rents of even date
herewith made by Borrower in favor of Lender delivered in”zonnection with this Security
Instrument (as the same may be amended, restated, replaced, surplemented or otherwise
modified from time to time, the “Assignment of Leases”), including the rights, remedies,
obligations, covenants, conditions, agreements, indemnities, representaiions.and warranties of
the parties therein, are hereby incorporated by reference herein as though et ‘orth in full and
shall be considered a part of this Security Instrument (the Loan Agreement, «p¢ Note, this
Security Instrument, the Assignment of Leases and Rents and all other documents ¢videncing or
securing the Debt and the Other Obligations (as herein defined) (including all.additional
mortgages, deeds to secure debt and assignments of leases and rents) or executed or delivered by
Borrower or its Affiliates in connection with the Loan, are hereinafter referred to collectively as
the “Loan Documents”).

‘'NOW THEREFORE, in consideration of the making of the Loan by Lender and
the covenants, agreements, representations and warranties set forth in this Security Instrument:
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Article 1 - GRANTS OF SECURITY

Section 1.1 ~ PROPERTY MORTGAGED.  Borrower does hereby irrevocably
mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its
successors and assigns all of Borrower’s right, title and interest in the following property, rights,
interests and estates now owned, or hereafter acquired by Borrower (collectively, the

“Property”):

(a) Land. The real property described in Exhibit A attached hereto
and made a part hereof (the “Land”);

(b)  Additional Land. All additional lands, estates and development
rights hereafter acquired by Borrower for use in connection with the Land and the
aeveiopment of the Land and all additional lands and estates therein which may,
froni tine to time, by supplemental mortgage or otherwise be expressly made
subject *o tiie lien of this Security Instrument;

(¢) Amprovements. The buildings, structures, fixtures, additions,
enlargements, ex.ensions, modifications, repairs, replacements and improvements
now or hereafter erected or located on the Land (collectively, the
“Improvements”);

(d)  Easements. All e2sements, rights-of-way or use, rights, strips and
gores of land, streets, ways, alleys, passages, sewer rights, water, water courses,
water rights and powers, air rights and development rights, and all estates, rights,
titles, interests, privileges, liberties, -servitudes, tenements, hereditaments and
appurtenances of any nature whatsoever, i any way now or hereafter belonging,
relating or pertaining to the Land and the-improvements and the reversions and
remainders, including, without limitation, the Hotel Agreements, and all land
lying in the bed of any street, road or avenue, openec or proposed, in front of or
adjoining the Land, to the center line thereof and all the estates, rights, titles,
interests, rights of dower, rights of curtesy, property, jiossession, claim and
demand whatsoever, both at law and in equity, of Borrower of -in and to the Land
and the Improvements and every part and parcel thereof, with. the anpurtenances
thereto;

(¢)  Equipment. All “equipment,” as such term is defined i Article 9
of the Uniform Commercial Code (as hereinafter defined), which is used at or in
connection with the Improvements or the Land or is located thereon or therein
(including, but not limited to, all machinery, equipment, furnishings, and
electronic data-processing and other office equipment now owned or hereafter
acquired by Borrower and any and all additions, substitutions and replacements of
any of the foregoing), together with all attachments, components, parts,
equipment and accessories installed thereon or affixed thereto (collectively, the
“Equipment”). Notwithstanding the foregoing, Equipment shall not include any
property belonging to tenants under leases except to the extent that Borrower shall
have any right or interest therein;
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()  Fixtures. All Equipment owned by Borrower which is so related to
the Land and Improvements forming part of the Property that it is deemed fixtures
or real property under the law of the particular state in which the Equipment is
located, including, without limitation, all building or construction materials
intended for construction, reconstruction, alteration or repair of or installation on
the Property, construction equipment, appliances, machinery, plant equipment,
fittings, apparatuses, fixtures and other items now or hereafter attached to,
installed in or used in connection with (temporarily or permanently) any of the
Improvements or the Land, including, but not limited to, engines, devices for the
operation of pumps, pipes, plumbing, call and sprinkler systems, fire
extinguishing apparatuses and equipment, heating, ventilating, incinerating,
clectrical, air conditioning and air cooling equipment and systems, gas and
electric machinery, appurtenances and equipment, pollution control equipment,
securt'y systems, disposals, dishwashers, refrigerators and ranges, recreational
equipinent and facilities of all kinds, and water, gas, electrical, storm and sanitary
sewer facilit’es, utility lines and equipment (whether owned individually or jointly
with others, and, if owned jointly, to the extent of Borrower’s interest therein) and
all other utilities svhether or not situated in easements, all water tanks, water
supply, water powe: sites, fuel stations, fuel tanks, fuel supply, and all other
structures, together witli-all accessions, appurtenances, additions, replacements,
betterments and substitutions for any of the foregoing and the proceeds thereof
(collectively, the “Fixtures” ). Notwithstanding the foregoing, “Fixtures” shall
not include any property which tenants are entitled to remove pursuant to leases
except to the extent that Borrower snall have any right or interest therein;

(g)  Personal Property. Ali furniture, furnishings, objects of art,
machinery, goods, tools, supplies, appliances,-inventory and articles of personal
property and accessions thereof and renewals and replacements thereof and
substitutions therefor, if any (including, but nor limited to, beds, bureaus,
chiffoniers, chests, chairs, desks, lamps, mirrors.“bookcases, tables, rugs,
carpeting, drapes, draperies, curtains, shades, venetian tiinds, screens, paintings,
hangings, pictures, divans, couches, luggage carts, luggage racks, stools, sofas,
chinaware, linens, pillows, blankets, glassware, foodcarts, cookware, dry cleaning
facilities, dining room wagons, keys or other entry systems, ba:s bar fixtures,
liquor and other drink dispensers, icemakers, radios, television sets, 1tercom and
paging equipment, electric and electronic equipment, dictating equipment, private
telephone systems, medical equipment, potted plants, heating, lighting and
plumbing fixtures, fire prevention and extinguishing apparatus, elevators,
escalators, fittings, plants, tools, machinery, engines, dynamos, motors, boilers,
incinerators, switchboards, conduits, compressors, vacuum cleaning systems,
floor cleaning, waxing and polishing equipment, call systems, brackets, electrical
signs, bulbs, bells, conveyors, cabinets, lockers, shelving, spotlighting equipment,
washers and dryers), other customary hotel equipment, general intangibles,
contract rights, accounts, accounts receivable, franchises, licenses, certificates and
permits, and all other personal property of any kind or character whatsoever (as
defined in and subject to the provisions of the Uniform Commercial Code as
hereinafter defined), whether tangible or intangible, other than Fixtures, which are
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now or hereafter owned by Borrower and which are located within or about the
Land and the Improvements, together with all accessories, replacements and
substitutions thereto or therefor and the proceeds thereof (collectively, the
“Personal Property”), and the right, title and interest of Borrower in and to any
of the Personal Property which may be subject to any security interests, as defined
in the Uniform Commercial Code, as adopted and enacted by the state or states
where any of the Property is located (the “Uniform Commercial Code”),
superior in lien to the lien of this Security Instrument and all proceeds and
products of the above;

(h)  Leases and Rents. All leases, subleases or subsubleases, lettings,
licenses, concessions. or other agreements (whether written or oral) pursuant to
which any Person is granted a possessory interest in, or right to use or occupy all
or nay portion of the Land and the Improvements, and every modification,
amencun2nt or other agreement relating to such leases, subleases, subsubleases, or
other agrocments entered into in connection with such leases, subleases,
subsubleasss, or other agreements and every guarantee of the performance and
observance of'the.covenants, conditions and agreements to be performed and
observed by the othei party thereto, heretofore or hereafter entered into, whether
before or after the tiling by or against Borrower of any petition for relief under
11 US.C. §101 et seq; =s the same may be amended from time to time (the
“Bankruptcy Code”) (coiiectively, the “Leases”) and all right, title and interest
of Borrower, its successors and «ssigns therein and thereunder, including, without
limitation, cash or securities depusited thereunder to secure the performance by
the lessees of their obligations thereunder and all rents, additional rents, revenues,
issues and profits (including all oil 4ni gas or other mineral royalties and
bonuses) from the Land and the Improvemer.ts-whether paid or accruing before or
after the filing by or against Borrower of zay \petition for relief under the
Bankruptcy Code (collectively, the “Rents”) atid !l proceeds from the sale or
other disposition of the Leases and the right to receive and apply the Rents to the
payment of the Debt;

(1) Condemnation Awards. All awards or payments, inzluding interest
thereon, which may hereafter be made with respect to the Propeity; svhether from
the exercise of the right of eminent domain (including, but not lizoiied to, any
transfer made in lieu of or in anticipation of the exercise of the righit}; or for a
change of grade, or for any other injury to or decrease in the value of the Property
subject to Section 6.4 of the Loan Agreement;

()  Insurance Proceeds. All proceeds in respect of the Property under
any insurance policies covering the Property, including, without limitation, the
nght to receive and apply the proceeds of any insurance, judgments, or
settlements made in lieu thereof, for damage to the Property subject to Section 6.4 -
of the Loan Agreement;
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(k)  Tax Certiorari. All refunds, rebates or credits in connection with
reduction in real estate taxes and assessments charged against the Property as a
result of tax certiorari or any applications or proceedings for reduction;

(D Conversion. ~ All proceeds of the conversion, voluntary or
involuntary, of any of the foregoing including, without limitation, proceeds of
insurance and condemnation awards, into cash or liquidation claims;

(m) Rights. The right, in the name and on behalf of Borrower, to
appear in and defend any action or proceeding brought with respect to the
Property and to commence any action or proceeding to protect the interest of
_ender in the Property;

(n)  Agreements. To the extent transferable, all agreements, contracts,
certificaies, instruments, franchises, permits, licenses (including, without
limitatioz, *iquor licenses), plans, specifications and other documents, including,
without hmitation, that certain Purchase and Sale Agreement dated as of
November 15,2000, by and among VEF III Funding, LLC and River North
Chicago — VEF Il Operator, Inc., as seller, and Borrower, as purchaser, now or
hereafter entered inio, and all rights therein and thereto, respecting or pertaining
to the use, occupation, construction, management or operation of the Land and
any part thereof and any inirravements or any business or activity conducted on
the Land and any part thereof and-all right, title and interest of Borrower therein
and thereunder, including, without limitation, the right, upon the happening of any
default hereunder, to receive and <ollect any sums payable to Borrower
thereunder;

- (o)  Trademarks All tradenaties, trademarks, servicemarks, logos,
copyrights, goodwill, books and records and all-othcr general intangibles relating
to or used in connection with the operation of the Proparty;

(p)  Accounts. All reserves, escrows and deposi’ accounts maintained
by Borrower with respect to the Property, including, withsut limitation, all
securities, investments, property and financial assets held therein Som time to
time and all proceeds, products, distributions or dividends or substi*ations thereon
and thereof’ and

()  Other Rights. Any and all other rights of Borrower in and to the
items set forth in Subsections (a) through (p) above.

9E9T0010

AND without limiting any of the other provisions of this Security Instrument, to
the extent permitted by applicable law, Borrower expressly grants to Lender, as secured party, a
security interest in the portion of the Property which is or may be subject to the provisions of the
Uniform Commercial Code which are applicable to secured transactions; it being understood and
agreed that the Improvements and Fixtures are part and parcel of the Land (the Land, the
Improvements and the Fixtures collectively referred to as the “Real Property”) appropriated to
the use thereof and, whether affixed or annexed to the Real Property or not, shall for the
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purposes of this Security Instrument be deemed conclusively to be real estate and mortgaged
hereby.

Section 1.2 ASSIGNMENT OF RENTS. Borrower hereby absolutely and
unconditionally assigns to Lender all of Borrower’s right, title and interest in and to all current
and future Leases and Rents; it being intended by Borrower that this assignment constitutes a
present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of the Assignment of Leases and Section 7.1(h) of this Security Instrument,
Lender grants to Borrower a revocable license to collect, receive, use and enjoy the Rents.
Borrower shall hold the Rents, or a portion thereof sufficient to discharge all current sums due on
the Debt, for nse in the payment of such sums.

Section 1.3 SECURITY AGREEMENT. This Security Instrument is both a real
property mortgage and a “security agreement” within the meaning of the Uniform Commercial
Code. The Properiy includes both real and personal property and all other rights and interests,
whether tangible or mita:gible in nature, of Borrower in the Property. By executing and
delivering this Security Tsstrument, Borrower hereby grants to Lender, as security for the
Obligations (hereinafter defined,, a security interest in the Fixtures, the Equipment, the Personal
Property and other property constituiing to the full extent that the Fixtures, the Equipment, the
Personal Property and such other property may be subject to the Uniform Commercial Code
(said portion of the Property so subjcct-to the Uniform Commercial Code being called the
“Collateral”). If an Event of Default shat! cccur and be continuing, Lender, in addition to any
other rights and remedies which it may have; shall have and may exercise immediately and
without demand, any and all rights and remedies granted to a secured party upon default under
the Uniform Commercial Code, including, without limiting the generality of the foregoing, the
right to take possession of the Collateral or any part thercof, and to take such other measures as
Lender may deem necessary for the care, protection and nreservation of the Collateral. Upon
request or demand of Lender after the occurrence and during tie continuance of an Event of
Default, Borrower shall, at its expense, assemble the Collateral-and make it available to Lender
at a convenient place (at the Land if tangible property) reascnahly. acceptable to Lender.
Borrower shall pay to Lender on demand any and all reasonable expedises; including reasonable
legal expenses and reasonable attorneys’ fees, incurred or paid by Laider in protecting its
interest in the Collateral and in enforcing its rights hereunder with respect to/the Collateral after
the occurrence and during the continuance of an Event of Default. Any awtice of sale,
disposition or other intended action by Lender with respect to the Collateral sent t% Borrower in
accordance with the provisions hereof at least ten (10) business days prior to such action, shall,
except as otherwise provided by applicable law, constitute reasonable notice to Borrower. The
proceeds of any disposition of the Collateral, or any part thereof, may, except as otherwise
required by applicable law, be applied by Lender to the payment of the Debt in such priority and
proportions as Lender in its discretion shall deem proper. Borrower’s (debtor’s) principal place
of business is as set forth on page one hereof and the address of Lender (secured party) is as set
forth on page one hereof.

9E3T00T0

Section 1.4  FIXTURE FILING. Certain of the Property is or will become
“fixtures” (as that term is defined in the Uniform Commercial Code) on the Land, and this
Security Instrument, upon being filed for record in the real estate records of the city or county
wherein such fixtures are situated, shall operate also as a financing statement filed as a fixture
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filing in accordance with the applicable provisions of said Uniform Commercial Code upon such
of the Property that is or may become fixtures.

Section 1.5  PLEDGES OF MONIES HELD. Borrower hereby pledges to Lender
any and all monies now or hereafter held by Lender or on behalf of Lender, including, without
limitation, any sums deposited in the Property Account, the Reserve Funds and Net Proceeds, as
additional security for the Obligations until expended or applied as provided in this Security
Instrument or the other Loan Documents.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and to
the use and beneiit of Lender and its successors and assigns, forever;

PRCYTDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well an trly pay to Lender the Debt at the time and in the manner provided in
the Note, the Loan Agreeinent and this Security Instrument, shall well and truly perform the
Other Obligations as set forth'in this Security Instrument and shall well and truly abide by and
comply with each and every covenant and condition set forth herein and in the Note, the Loan
Agreement and the other Loan Ducuments, these presents and the estate hereby granted shall
cease, terminate and be void; provided, however, that Borrower’s obligation to indemnify and
hold harmless Lender pursuant to the ‘provisions hereof shall survive any such payment or
release.

Article 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1  DEBT. This Security Instrument and the grants, assignments and
transfers made in Article 1 are given for the purpose of securing tiie Debt.

Section 2.2 OTHER OBLIGATIONS. This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the

following (the “Other Obligations”):

(a)  the performance of all other obligations of Borrower contained
herein;

(b) the performance of each obligation of Borrower contaired in the
Loan Agreement and any other Loan Document; and

(c)  the performance of each obligation of Borrower contained in any
renewal, extension, amendment, modification, consolidation, change of or
substitution.or replacement for, all or any part of the Note, the Loan Agreement or
any other Loan Document.

Section2.3  DEBT AND OTHER OBLIGATIONS. Borrower’s obligations for the
payment of the Debt and the performance of the Other Obligations shall be referred to
collectively herein as the “Qbligations.”

3ESTOGIN
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Article 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1  PAYMENT OF DEBT. Borrower will pay the Debt at the time and in
the manner provided in the Loan Agreement, the Note and this Security Instrument.

Section 3.2  INCORPORATION BY REFERENCE. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (¢) all and any of the other
Loan Documents, are hereby made a part of this Security Instrument to the same extent and with
the same force as if fully set forth herein.

Section 3.3 INSURANCE. Borrower shall obtain and maintain, or cause to be
maintained, in fil-force and effect at all times insurance with respect to Borrower and the
Property as required rarsuant to the Loan Agreement.

Section 314/ . MAINTENANCE OF PROPERTY, Borrower shall cause the Property
to be maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Fropertv shall not be removed, demolished or, except as otherwise
provided in Section 5.1.21 of tlie Loan Agreement, materially altered (except for normal
replacement of the Fixtures, the F.glioment or the Personal Property, tenant finish and
refurbishment of the Improvements and ti disposal of the Equipment, Personal Property and
Fixtures which are obsolete) without the consept.of Lender. Pursuant to and in accordance with
the Loan Agreement, Borrower shall promptly repair, replace or rebuild any part of the Property
which may be destroyed by any Casualty or becoine damaged, worn or dilapidated or which may
be affected by any Condemnation, and shall compleieand pay for any structure at any time in the
process of construction or repair on the Land.

Section3.5 WASTE. Borrower shall not comnyt or suffer any waste of the
Property or make any change in the use of the Property whick will in any way materially
increase the risk of fire or other hazard arising out of the operation.of <ne Property, or take any
action that might invalidate or allow the cancellation of any Policy, o: de.or permit to be done
thereon anything that may in any way materially impair the value of the Froperty for its current
use or the security of this Security Instrument. Borrower will not, without the. prior written
consent of Lender, permit any drilling or exploration for or extraction, removal, 0r production of
any minerals from the surface or the subsurface of the Land, regardless of the degith thereof or
the method of mining or extraction thereof.

Section 3.6 PAYMENT FOR LABOR AND MATERIALS, (a) Subject  to
Section 3.6(b) of this Security Instrument, Borrower will promptly pay when due all bills and
costs for labor, materials, and specifically fabricated materials (“Labor and Material Costs”)
incurred in connection with the Property and never permit to exist beyond the due date thereof in
respect of the Property or any part thereof any Lien, even though inferior to the Lien of the Loan
Documents and in any event never permit to be created or exist in respect of the Property or any
part thereof any other or additional Lien except for the Permitted Encumbrances. |

I€IT00T0

: (b)  After prior written notice to Lender, Borrower, at its own expense, |
may contest by appropriate legal proceeding, promptly initiated and conducted in good faith and
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with due diligence, the amount or validity or application in whole or in part of any of the Labor
and Material Costs, provided that (i) no Event of Default has occurred and is continuing under
the Loan Agreement, the Note, this Security Instrument or any of the other Loan Documents,
(i1) Borrower is permitted to do so under the provisions of any other mortgage, deed of trust or
deed to secure debt affecting the Property, (iit) such proceeding shall suspend the collection of
the Labor and Material Costs from Borrower and from the Property or Borrower shall have paid
all of the Labor and Material Costs under protest, (iv) such proceeding shall be permitted under
and be conducted in accordance with the provisions of any other instrument to which Borrower
is subject and shall not constitute a default thereunder, (v) neither the Property nor any part
thereof or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost,
and (vi) Borrower shall have furnished the security as may be required in the proceeding, or as
may be reasciably requested by Lender to insure the payment of any contested Labor and
Material Costs, together with all interest and penalties thereon.

Secticti 3.7  PERFORMANCE OF OTHER AGREEMENTS, Borrower shall observe
and perform each and every term, covenant and provision to be observed or performed by
Borrower pursuant to the Zoan Agreement, any other Loan Document and any other agreement
or recorded instrument aflecirg or pertaining to the Property and any amendments,
modifications or changes thereto.

Section 3.8  CHANGE 97 NAME, IDENTITY OR STRUCTURE. Borrower shall not
change Borrower’s name, identity (includiia. its trade name or names) or, if not an individual,
Borrower’s corporate, partnership or other struciure without notifying Lender of such change in
writing at least thirty (30) days prior to the etfactive date of such change and, in the case of a
change in Borrower’s structure, without first obiaining the prior written consent of Lender.
Borrower shall execute and deliver to Lender, prior o o contemporaneously with the effective
date of any such change, any financing statement or finzncing statement change required by
Lender to establish or maintain the validity, perfection and priority of the security interest
granted herein. In the event of such change and at the request of Lender, Borrower shall execute
a certificate in form satisfactory to Lender listing the trade names under which Borrower intends
to operate the Property, and representing and warranting that Borrow<i does business under no
other trade name with respect to the Property.

Article 4- OBLIGATIONS AND RELIANCES

Section4.1  RELATIONSHIP OF BORROWER AND LENDER, The Treiationship
between Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary
or other special relationship with Borrower, and no term or condition of any of the Loan
Agreement, the Note, this Security Instrument and the other Loan Documents shall be construed
so as to deem the relationship between Borrower and Lender to be other than that of debtor and
creditor.

Section4.2  NO RELIANCE ON LENDER.  The general partners, members,

principals and (if Borrower is a trust) beneficial owners of Borrower are experienced in the
ownership and operation of properties similar to the Property, and Borrower and Lender are
relying solely upon such expertise in connection with the ownership and operation of the
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Property. Borrower is not relying on Lender’s expertise, business acumen or advice in
connection with the Property.

Section4.3  NO LENDER OBLIGATIONS. (a) Notwithstanding the provisions of
Subsections 1.1(h) and (m) or_Section 1.2, Lender is not undertaking the performance of (i) any
obligations under the Leases; or (ii) any obligations with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed,
performed or fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan
Agreement, the Note or the other Loan Documents, including, without limitation, any officer’s
certificate, Calince sheet, statement of profit and loss or other financial statement, survey,
appraisal, or inisirance policy, Lender shall not be deemed to have warranted, consented to, or
affirmed the sm¥ciency, the legality or effectiveness of same, and such acceptance or approval
thereof shall not cousiitute any warranty or affirmation with respect thereto by Lender.

Section 4.4/~ RELIANCE.  Borrower recognizes and acknowledges that in
accepting the Loan Agreeniett. the Note, this Security Instrument and the other Loan
Documents, Lender is expressly-and primarily relying on the truth and accuracy of the warranties
and representations set forth in Scction 4.1 of the Loan Agreement without any obligation to
investigate the Property and notwithstauding any investigation of the Property by Lender; that
such reliance existed on the part of Lendcr prior to the date hereof, that the warranties and
representations are a material inducement to Leuder in making the Loan; and that Lender would
not be willing to make the Loan and accept thic. Security Instrument in the absence of the
warranties and representations as set forth in Sectici 4.1 of the Loan Agreement.

Article 5 - FURTHER ASSURANCES

Section 5.1 ~ RECORDING OF SECURITY INSTRUMENT, ETC.  Borrower forthwith
upon the execution and delivery of this Security Instrument and thereafter, from time to time,
will cause this Security Instrument and any of the other Loan Docuuieats creating a lien or
security interest or evidencing the lien hereof upon the Property and each, instrument of further
assurance to be filed, registered or recorded in such manner and in such places as may be
required by any present or future law in order to publish notice of and fully to protesi and perfect
the lien or security interest hereof upon, and the interest of Lender in, the Properiv Borrower
will pay all taxes, filing, registration or recording fees, and all expenses incident to the
preparation, execution, acknowledgment and/or recording of the Note, this Security Instrument,
the other Loan Documents, any note, deed of trust or mortgage supplemental hereto, any security
instrument with respect to the Property and any instrument of further assurance, and any
modification or amendment of the foregoing documents, and all federal, state, county and
municipal taxes, duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of this Security Instrument, any deed of trust or mortgage supplemental
hereto, any security instrument with respect to the Property or any instrument of further
assurance, and any modification or amendment of the foregoing documents, except where
prohibited by law so to do.

-10-
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Section 5.2  FURTHER ACTS, ETC. Borrower will, at the cost of Borrower, and
without expense to Lender, do, execute, acknowledge and deliver all and every further acts,
deeds, conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers
and assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended now or hereafter so to be, or which Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Security Instrument or for filing, registering or
recording this Security Instrument, or for complying with all Legal Requirements. Borrower, on
demand, will execute and deliver, and in the event it shall fail to so execute and deliver within
five (5) Busincss Days of written demand thereof, hereby authorizes Lender to execute in the
name of Borrower or without the signature of Borrower to the extent Lender may lawfully do so,
one or more finan<ing statements to evidence more effectively the security interest of Lender in
the Property. Borr¢wer grants to Lender an irrevocable power of attorney coupled with an
interest for the purpose of rxercising and perfecting any and all rights and remedies available to
Lender at law and in equuy, inrcluding without limitation, such rights and remedies available to
Lender pursuant to this Section £:2, provided, however, Lender shall not make or execute any
such documents under such power util five (5) Business Days after notice has been given to
Borrower by Lender of Lender’s intent io exercise its rights under such power.

Section 5.3  CHANGES IN°TAX, DEBT, CREDIT AND DOCUMENTARY STAMP
LAWS. (a) If any law is enacted or adopted or amended after the date of this Security Instrument
which deducts the Debt from the value of the Pioperty for the purpose of taxation or which
imposes a tax, either directly or indirectly, on the/Dzbt or Lender’s interest in the Property,
Borrower will pay the tax, with interest and penalties therzon, if any. If Lender is advised by
counsel chosen by Lender that the payment of tax by Borrayer would be unlawful or taxable to
Lender or unenforceable or provide the basis for a defense of usury then Lender shall have the
option by written notice of not less than one hundred twenty{120) days to declare the Debt
immediately due and payable.

(b)  Borrower will not claim or demand or be entitled to any credit or
credits on account of the Debt for any part of the Taxes or Other Charges 2ssessed against the
Property, or any part thereof, and no deduction shall otherwise be made or ¢lairwed from the
assessed value of the Property, or any part thereof, for real estate tax purposes by zeazon of this
Security Instrument or the Debt. If such claim, credit or deduction shall be required by law,
Lender shall have the option, by written notice of not less than one hundred twenty (120) days, to
declare the Debt immediately due and payable.

(¢)  If at any time the United States of America, any State thereof or
any subdivision of any such State shall require revenue or other stamps to be affixed to the Note,
this Security Instrument, or any of the other Loan Documents or impose any other tax or charge
on the same, Borrower will pay for the same, with interest and penalties thereon, if any.

Section 5.4  INTENTIONALLY OMITTED.
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Section 5.5  REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which is not of public record, and, in the case of any such mutilation, upon surrender
and cancellation of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or other Loan Document, dated the date of such original Note or other Loan
Document lost, stolen, destroyed or mutilated and in the same principal amount thereof and
otherwise of like tenor.

Article 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1 ~ LENDER RELIANCE. Borrower acknowledges ' that Lender has
examined and ielied on the experience of Borrower and its general partners, members, principals
and (if Borrower 's a trust) beneficial owners in owning and operating properties such as the
Property in agreeizg .0 make the Loan, and will continue to rely on Borrower’s ownership of the
Property as a means ol maintaining the value of the Property as security for repayment of the
Debt and the performance of the Other Obligations. Borrower acknowledges that Lender has a
valid interest in maintaiiing the value of the Property so as to ensure that, should Borrower
default in the repayment of tiic Leebt or the performance of the Other Obligations, Lender can
recover the Debt by a sale of the Propeity in accordance with the terms of the Loan Documents.

Section 6.2  NO TRANS'E}. - Except as otherwise provided pursuant to and in
accordance with Section 5.2.13 of the Loan Agreement, neither Borrower nor any other Person
having an ownership or beneficial interest, dire:t o- indirect, in Borrower or any partner, member
or manager of Borrower shall Transfer the Propery or any part thereof or any interest therein or
permit or suffer the Transfer of the Property or any part thereof or any interest therein,

Article 7- RIGHTS AND REMEDIES GPON DEFAULT

Section7.1 ~ REMEDIES. Upon the occurrence and) during the continuance of
any Event of Default, Borrower agrees that Lender may take suck 2<tion, without notice or
demand, as it deems advisable to protect and enforce its rights against Borrawer and in and to the
Property, including, but not limited to, the following actions, each of which-may be pursued
concurrently or otherwise, at such time and in such order as Lender may deterniine, in its sole
discretion, without impairing or otherwise affecting the other rights and remedies of i.ender:

(@)  declare the entire unpaid Debt to be immediately due and puyable;

(b)  institute proceedings, judicial or otherwise, for the complete
foreclosure of this Security Instrument under any applicable provision of law, in
which case the Property or any interest therein may be sold for cash or upon credit
in one or more parcels or in several interests or portions and in any order or
manner;

£910010

(¢)  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial
foreclosure of this Security Instrument for the portion of the Debt then due and
payable, subject to the continuing lien and security interest of this Security
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Instrument for the balance of the Debt not then due, unimpaired and without loss
of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all
estate, claim, demand, right, title and interest of Borrower therein and rights of
redemption thereof, pursuant to power of sale or otherwise, at one or more sales,
as an entirety or in parcels, at such time and place, upon such terms and after such
notice thereof as may be required or permitted by law;

(e)  institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the
Note, the Loan Agreement or in the other Loan Documents;

(f)  recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Security Instrument or the other Loan
Docume:its;

(g) applv for the appointment of a receiver, trustee, liquidator or
conservator of the Pronerty, without notice and without regard for the adequacy of
the security for the'Delt and without regard for the solvency of Borrower, any
guarantor, indemnitor Wwith respect to the Loan or of any Person liable for the
payment of the Debt;

(h)  the license granied 1 Borrower under Section 1.2 hereof shall
automatically be revoked and Lender may enter into or upen the Property, either
personally or by its agents, nominees o+ 2itorneys and dispossess Borrower and its
agents and servants therefrom, without lizbiitty for trespass, damages or otherwise
and exclude Borrower and its agents or-servants wholly therefrom, and take
possession of all books, records and accouns relating thereto and Borrower
agrees to surrender possession of the Property and ¢f such books, records and
accounts to Lender upon demand, and thereupon Lénder may (i) use, operate,
manage, control, insure, maintain, repair, restore and otherwise deal with all and
every part of the Property and conduct the business thercat ~{ii) complete any
construction on the Property in such manner and form as Lender deains advisable;
(iii) make alterations, additions, renewals, replacements and improvements to or
on the Property; (iv) exercise all rights and powers of Borrower with respect to
the Property, whether in the name of Borrower or otherwise, including, ‘without
limitation, the right to make, cancel, enforce or modify Leases, obtain and evict
tenants, and demand, sue for, collect and receive all Rents of the Property and
every part thereof, (v) require Borrower to pay monthly in advance to Lender, or
any receiver appointed to collect the Rents, the fair and reasonable rental value for
the use and occupation of such part of the Property as may be occupied by
Borrower; (vi) require Borrower to vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be
evicted by summary proceedings or otherwise; and (vii) apply the receipts from
the Property to the payment of the Debt, in such order, priority and proportions as
Lender shall deem appropriate in its sole discretion after deducting therefrom all
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expenses (including reasonable attorneys’ fees) incurred in connection with the
aforesaid operations and all amounts necessary to pay the Taxes, Other Charges,
insurance and other expenses in connection with the Property, as well as just and
reasonable compensation for the services of Lender, its counsel, agents and
employees;

(i) exercise any and all rights and remedies granted to a secured party
upon default under the Uniform Commercial Code, including, without limiting the
generality of the foregoing: (i) the right to take possession of the Fixtures, the
Equipment and the Personal Property or any part thereof, and to take such other
measures as Lender may deem necessary for the care, protection and preservation
of the Fixtures, the Equipment and the Personal Property, and (ii) request
Barrower at its expense to assemble the Fixtures, the Equipment and the Personal
Figreity and make it available to Lender at a convenient place acceptable to
Lendei.) Any notice of sale, disposition or other intended action by Lender with
respect 1o-the Fixtures, the Equipment and/or the Personal Property sent to
Borrower.ir-dccordance with the provisions hereof at least ten (10) Business Days
prior to such actiop shall constitute commercially reasonable notice to Borrower;

{)] subject to the terms of the Cash Management Agreement and the
Assignment of Management Agreement, apply any sums then deposited or held in
escrow or otherwise by or ur behalf of Lender in accordance with the terms of the
Loan Agreement, this Security instrument or any other Loan Document to the
payment of the following items 1i-any order in its uncontrolled discretion:

) Taxes and Other Chzrges;

(ii) Insurance Premiums;
(iii) Interest on the unpaid principut balance of the Note;
(iv) Amortization of the unpaid principal kalance of the Note;
V) All other sums payable pursuant to the Mote, the Loan

Agreement, this Security Instrument and the other Lcarn” Documents,
including without limitation advances made by Lender pursuant to the
terms of this Security Instrument;

(k)  pursue such other remedies as Lender may have under applicable
law; or

3£9T00T0

() apply the undisbursed balance of any Net Proceeds Deficiency
deposit, together with interest thereon, to the payment of the Debt in such order,
priority and proportions as Lender shall deem to be appropriate in its discretion.

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of Property, this
Security Instrument shall continue as a lien and security interest on the remaining portion of the
Property unimpaired and without loss of priority.
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Section7.2  APPLICATION OF PROCEEDS. The purchase money, proceeds and
avails of any disposition of the Property, and or any part thereof, or any other sums collected by
Lender pursuant to the Note, this Security Instrument or the other Loan Documents, may be
applied by Lender to the payment of the Debt in such priority and proportions as Lender in its
discretion shall deem proper.

Section 7.3 RIGHT TO CURE DEFAULTS. Upon the occurrence and during the
continuance of any Event of Default, Lender may, but without any obligation to do so and
without notice to or demand on Borrower and without releasing Borrower from any obligation
hereunder, make any payment or do any act required of Borrower hereunder in such manner and
to such extent as Lender may deem necessary to protect the security hereof. Lender is authorized
to enter upon.the Property for such purposes, or appear in, defend, or bring any action or
proceeding topratect its interest in the Property or to foreclose this Security Instrument or collect
the Debt, and thc Cost and expense thereof (including reasonable attorneys’ fees to the extent
permitted by law), wiih interest as provided in this Section 7.3, shall constitute a portion of the
Debt and shall be due and payable to Lender upon demand. All such costs and expenses incurred
by Lender in remedying <.ch Event of Default or such failed payment or act or in appearing in,
defending, or bringing any such action or proceeding shall bear interest at the Default Rate, for
the period after notice from Lender tiiat such cost or expense was incurred to the date of payment
to Lender. All such costs and e:penses incurred by Lender together with interest thereon
calculated at the Default Rate shall be decmed to constitute a portion of the Debt and be secured
by this Security Instrument and the other I:can Documents and shall be immediately due and
payable upon demand by Lender therefor.

Section 7.4 ACTIONS AND PROCEZDINGS. During the continuance of an Event
of Default, Lender has the right to appear in and dete:d any action or proceeding brought with
respect to the Property and to bring any action or proceeding, in the name and on behaif of
Borrower, which Lender, in its discretion, decides should be brought to protect its interest in the
Property.

Section 7.5  RECOVERY OF SUMS REQUIRED To BE P2, .Lender shall have the
right from time to time to take action to recover any sum or sums which, constitute a part of the
Debt as the same become due, subject to any applicable notice and cure per;od provided for in
the Loan Agreement or any other Loan Document, without regard to whether o1 ot the balance
of the Debt shall be due, and without prejudice to the right of Lender thereafter to 0rirg an action
of foreclosure, or any other action, for a default or defaults by Borrower existing at the time such
earlier action was commenced.

Section 7.6 EXAMINATION OF BOOKS AND RECORDS. At reasonable times and
upon reasonable notice, Lender, its agents, accountants and attorneys shall have the right to
examine the records, books, management and other papers of Borrower which reflect upon their
financial condition, at the Property or at any office regularly maintained by Borrower where the
books and records are located. Lender and its agents shall have the right to make copies and
extracts from the foregoing records and other papers. In addition, at reasonable times and upon
reasonable notice, Lender, its agents, accountants and attorneys shall have the right to examine
and audit the books and records of Borrower pertaining to the income, expenses and operation of
the Property during reasonable business hours at any office of Borrower where the books and
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records are located. This Section 7.6 shall apply throughout the term of the Note and without
regard to whether an Event of Default has occurred or is continuing.

Section 7.7 OTHER RIGHTS, ETC. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Borrower shall not be relieved of Borrower’s obligations hereunder by reason of
(i) the failure of Lender to comply with any request of Borrower or any guarantor or indemnitor
with respect to the Loan to take any action to foreclose this Security Instrument or otherwise
enforce any of the provisions hereof or of the Note or the other Loan Documents, (i) the release,
regardless of consideration, of the whole or any part of the Property, or of any person liable for
the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender extending the
time of payirent or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or <ne-other Loan Documents.

() It is agreed that the risk of loss or damage to the Property is on
Borrower, and Lender snali have no liability whatsoever for decline in value of the Property, for
failure to maintain the Polizies, or for failure to determine whether insurance in force is adequate
as to the amount of risks insurd. Possession by Lender shall not be deemed an election of
judicial relief if any such posscssiez.is requested or obtained with respect to any Property or
collateral not in Lender’s possessioa.

(¢)  Upon the covurrence and during the continuance of an Event of
Default and subject to Article 11 hereof, Lender-may resort for the payment of the Debt to any
other security held by Lender in such order and. manner as Lender, in its discretion, may elect
and Lender may take action to recover the Debt, or any portion thereof, or to enforce any
covenant hereof without prejudice to the right of Lender thereafter to foreclose this Security
Instrument. The rights of Lender under this Security Instrament shall be separate, distinct and
cumulative and none shall be given effect to the exclusioir of thc-others. No act of Lender shall
be construed as an election to proceed under any one provision hérein to the exclusion of any
other provision. Lender shall not be limited exclusively to the righs and remedies herein stated
but shall be entitled to every right and remedy now or hereafter affordez 2¢ law or in equity.

Section 7.8 RIGHT TO RELEASE ANY PORTION OF THE PROPF&TY. Lender may
release any portion of the Property for such consideration as Lender may require swithout, as to
the remainder of the Property, in any way impairing or affecting the lien or priority of this
Security Instrument, or improving the position of any subordinate lienholder with respent thereto,
except to the extent that the obligations hereunder shall have been reduced by tlie actual
monetary consideration, if any, received by Lender for such release, and may accept by
assignment, pledge or otherwise any other property in place thereof as Lender may require
without being accountable for so doing to any other lienholder. This Security Instrument shall
continue as a lien and security interest in the remaining portion of the Property.

Section 7.9 INTENTIONALLY OMITTED.

Section 7.10  CHOICE OF REMEDIES.  Nothing herein shall inhibit or prevent
Lender from foreclosing or exercising any other rights and remedies pursuant to the Loan
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Agreement, the Note, this Security Instrument and the other Loan Documents, whether
simultaneously with foreclosure proceedings or in any other sequence.

Section 7.11 RIGHT OF ENTRY. Upon reasonable notice to Borrower, Lender
and its agents shall have the right to enter and inspect the Property at all reasonable times.

Article 8 ~ INTENTIONALLY OMITTED

Article 9 - INDEMNIFICATION

Section 9.1  GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any ani sll claims, suits, liabilities (including, without limitation, strict liabilities),
actions, proceeditgs, obligations, debts, damages, losses, costs, expenses, diminutions in value,
fines, penalties, charges, {ees, expenses, judgments, awards, amounts paid in settlement, punitive
damages, of whatever kiad or nature (including but not limited to reasonable attorneys’ fees and
other costs of defense) (colleciively, the “Losses”) imposed upon or incurred by or asserted
against any Indemnified Parties <nd directly or indirectly arising out of or in any way relating to
any one or more of the following (lut excluding Losses arising out of Lender’s gross negligence,
willful misconduct or fraud): (a) ovinership of this Security Instrument, the Property or any
interest therein or receipt of any Rents; (b) 21ty amendment to, or restructuring of, the Debt, the
Note, the Loan Agreement, this Security Instrument, or any other Loan Documents; (c) any and
all lawful action that may be taken by Lender in connection with the enforcement of the
provisions of this Security Instrument, the Loan Agreement, the Note or any of the other Loan
Documents, whether or not suit is-filed in connectior: with same, or in connection with Borrower,
any guarantor or indemnitor and/or any partner, joint ve:iturer or shareholder thereof becoming a
party to a voluntary or involuntary federal or state bankrup:cy, insolvency or similar proceeding;
(d) any accident, injury to or death of persons or loss of or damage to property occurring in, on
or about the Property or any part thereof or on the adjoining sidev aiks, curbs, adjacent property
or adjacent parking areas, streets or ways; (¢) any use, nonuse or canition in, on or about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjaceri property or adjacent
parking areas, streets or ways; (f) any failure on the part of Borrowei to-parform or be in
compliance with any of the terms of this Security Instrument, the Note, the LozoAgreement or
any of the other Loan Documents within any applicable time periods herein, ircluding any
applicable cure periods provided for in the Loan Agreement; (g) performance of anv-labor or
services or the furnishing of any materials or other property in respect of the Property or any part
thereof; (h) the failure of any person to file timely with the Internal Revenue Service an accurate
Form 1099-B, Statement for Recipients of Proceeds from Real Estate, Broker and Barter
Exchange Transactions, which may be required in connection with this Security Instrument, or to
supply a copy thereof in a timely fashion to the recipient of the proceeds of the transaction in
connection with which this Security Instrument is made; (i) any failure of the Property to be in
compliance with any Legal Requirements; (j) the enforcement by any Indemnified Party of the
provisions of this Article 9; (k) any and all claims and demands whatsoever which may be
asserted against Lender by reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants, or agreements contained in any Lease; (1) the
payment of any commission, charge or brokerage fee to anyone claiming through Borrower
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which may be payable in connection with the funding of the Loan; or (m) any misrepresentation
made by Borrower in this Security Instrument or any other Loan Document. Any amounts
payable to Lender by reason of the application of this Section 9.1 shall become immediately due
and payable and shall bear interest at the Default Rate from the date loss or damage is sustained
by Lender until paid. For purposes of this Article 9, the term “Indemnified Parties” means
Lender and any Person who is or will have been involved in the servicing of the Loan secured
hereby, any Person in whose name the encumbrance created by this Security Instrument is or will
have been recorded, persons and entities who acquire or will have held a full or partial interest in
the Loan secured hereby (including, but not limited to, investors in the Securities, as well as
custodians, trustees and other fiduciaries who hold or have held a full or partial interest in the
Loan secured.hereby for the benefit of third parties) as well as the respective directors, officers,
shareholde:s, partners, employees, agents, servants, representatives, affiliates, subsidiaries,
participants, successors and assigns of any and all of the foregoing (including, but not limited to,
any other Person »vhio holds or acquires or will have held a participation or other full or partial
interest in the Loar| -whether during the term of the Loan or as a part of or following a
foreclosure of the Loan and any successors by merger, consolidation or acquisition of all or a
substantial portion of Lender’s assets and business).

Section 9.2  MORTTAGE AND/OR INTANGIBLE TAX. Borrower shall, at its sole
cost and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties
from and against any and all Lossesunosed upon or incurred by or asserted against any
Indemnified Parties and directly or indirectiy-arising out of or in any way relating to any tax on
the making and/or recording of this Security Instrument, the Note or any of the other Loan
Documents, but excluding any income, franchise i other similar taxes.

Section 9.3  ERISA INDEMNIFICATICO}.  Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harm'ess the Indemnified Parties from and
against any and all Losses (including, without limitation, reasonable attorneys’ fees and costs
incurred in the investigation, defense, and settlement of Lusses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, ang in-obtaining any individual
prohibited transaction exemption under ERISA that may be required, iz Leader’s sole discretion)
that Lender may incur, directly or indirectly, as a result of a default ur.der Sections 4.1.9 or
5.2.12 of the Loan Agreement,

Section 9.4  INTENTIONALLY OMITTED,

Section9.5 DUTY TO DEFEND, ATTORNEYS’ FEES AND OTHER [EES AND
EXPENSES. Upon written request by any Indemnified Party, Borrower shall defend such
Indemnified Party (if requested by any Indemnified Party, in the name of the Indemnified Party)
by attorneys and other professionals reasonably acceptable to the Indemnified Parties.
Notwithstanding the foregoing, if the defendants in any such claim or proceeding include both
Borrower and any Indemnified Party and Borrower and such Indemnified Party shall have
reasonably concluded that there are any legal defenses available to it and/or other Indemnified
Parties that are different from or additional to those available to Borrower, such Indemnified
Party shall have the right to select separate counsel, reasonably acceptable to Borrower, to assert
such legal defenses and to otherwise participate in the defense of such action on behalf of such
Indemnified Party, provided that no compromise or settlement shall be entered without

9£310010
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Borrower’s consent, which consent shall not be unreasonably withheld. Upon demand,
Borrower shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse,
the Indemnified Parties for the payment of reasonable fees and disbursements of attorneys,

engineers, environmental consultants, laboratories and other professionals in connection
therewith.

Article 10 - WAIVERS

Section 10.1 WAIVER OF COUNTERCLAIM.  To the extent permitted by
applicable law, Borrower hereby waives the right to assert a counterclaim, other than a
mandatory o~ compulsory counterclaim, in any action or proceeding brought against it by Lender
arising out oI 0r in any way connected with this Security Instrument, the Loan Agreement, the
Note, any of the other Loan Documents, or the Obligations.

Secticn 0.2 MARSHAILLING AND OTHER MATTERS. To the extent permitted by
applicable law, Borrowsr hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatemeni-and redemption laws now or hereafter in force and all rights of
marshalling in the event of any siie hereunder of the Property or any part thereof or any interest
therein. Further, Borrower hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclusuie of this Security Instrument on behalf of Borrower, and
on behalf of each and every person acquiring any interest in or title to the Property subsequent to

the date of this Security Instrument and ‘cn behalf of all persons to the extent permitted by
applicable law.

Section 10.3 WAIVER OF NOTICE. 7'cthe extent permitted by applicable law,
Borrower shall not be entitled to any notices of any natvie-whatsoever from Lender except with
respect to matters for which this Security Instrument specisically and expressly provides for the
giving of notice by Lender to Borrower and except with respcct o matters for which Lender is
required by applicable law to give notice, and Borrower hereyv expressly waives the right to
receive any notice from Lender with respect to any matter for whici: this Security Instrument
does not specifically and expressly provide for the giving of notice by Lznder to Borrower.

Section 10.4  WAIVER OF STATUTE OF LIMITATIONS. To the 2xtent permitted by
applicable law, Borrower hereby expressly waives and releases to the fullest exteni permitted by
law, the pleading of any statute of limitations as a defense to payment of Hiw Debt or
performance of its Other Obligations.

Section 10.5 SURVIVAL.  The indemnifications made pursuant to the
Environmental Indemnity, shall continue indefinitely in full force and effect and shall survive
and shall in no way be impaired by any of the following: any satisfaction or other termination of
this Security Instrument, any assignment or other transfer of all or any portion of this Security
Instrument or Lender’s interest in the Property (but, in such case, shall benefit both Indemnified
Parties and any assignee or transferee), any exercise of Lender’s rights and remedies pursuant
hereto including, but not limited to, foreclosure or acceptance of a deed in lieu of foreclosure,
any exercise of any rights and remedies pursuant to the Loan Agreement, the Note or any of the
other Loan Documents, any transfer of all or any portion of the Property (whether by Borrower
or by Lender following foreclosure or acceptance of a deed in lieu of foreclosure or at any other
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-19-

/




UNOFFICIAL COPY

time), any amendment to this Security Instrument, the Loan Agreement, the Note or the other
Loan Documents, and any act or omission that might otherwise be construed as a release or
discharge of Borrower from the obligations pursuant hereto.

Section 10.6 TRIAL BY JURY.

TO THE MAXIMUM EXTENT PERMITTED BY LAW, FACH OF
BORROWER AND LENDER HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL
BY JURY OF ANY ACTION, CAUSE OF ACTION, CLAIM, DEMAND OR
PROCEEDING ARISING UNDER OR WITH RESPECT TO THIS SECURITY
INSTRUMENT, OR IN ANY WAY CONNECTED WITH, RELATED TO OR
INCIDENTA): TO THE DEALINGS OF BORROWER AND LENDER WITH RESPECT
TO THIS SELURITY INSTRUMENT, OR THE TRANSACTIONS RELATED HERETO,
IN EACH CASy WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER SOUNODING IN CONTRACT, TORT OR OTHERWISE., TO THE
MAXIMUM EXTENT FERMITTED BY LAW, EACH OF BORROWER AND LENDER
HEREBY AGREES TVAT ANY SUCH ACTION, CAUSE OF ACTION, CLAIM,
DEMAND OR PROCEEDINCG SHALL BE DECIDED BY A COURT TRIAL WITHOUT
A JURY AND THAT BORRO'VER OR LENDER MAY FILE A COPY OF THIS
SECURITY INSTRUMENT VITH ANY COURT OR OTHER TRIBUNAL AS
WRITTEN EVIDENCE OF THE- CONSENT OF EACH OF BORROWER AND
LENDER TO THE WAIVER OF ITS k*:;4T TO TRIAL BY JURY.

Article 11- EXCULPATION
The provisions of Section 9.4 of the Loar' Agreement are hereby incorporated by

reference into this Security Instrument to the same extem 7nd with the same force as if fully set
forth herein.

Article 12 - NOTICES

All notices or other written communications hereunder zhall be delivered in
accordance with Section 10.6 of the Loan Agreement.

Article 13 - APPLICABLE LAW

Section 13.1 GOVERNING LAW. This security instrument shall be governed in
accordance with the terms and provisions of Section 10.3 of the Loan Agreement.

Section 13.2 USURY LAWS. Notwithstanding anything to the contrary, (a) all
agreements and communications between Borrower and Lender are hereby and shall
automatically be limited so that, after taking into account all amounts deemed interest, the
interest contracted for, charged or received by Lender shall never exceed the maximum lawful
rate or amount, (b) in calculating whether any interest exceeds the lawful maximum, all such
interest shall be amortized, prorated, allocated and spread over the full amount and term of all
principal indebtedness of Borrower to Lender, and (c) if through any contingency or event,
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Lender receives or is deemed to receive interest in excess of the lawful maximum, any such
excess shall be deemed to have been applied toward payment of the principal of any and all then
outstanding indebtedness of Borrower to Lender, or if there is no such indebtedness, shall
immediately be returned to Borrower.

Section 13.3  PROVISIONS SUBJECT TO APPLICABLE LAW. Al rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. If any term of this Security Instrument or any application thereof shall be invalid
or unenforccahie, the remainder of this Security Instrument and any other application of the term
shall not be aflectad thereby.

Article 14 - DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set
forth in the Loan Agreement.(Zaless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Security Instrument may be used
interchangeably in singular or plurai-form and the word “Borrower” shall mean “Borrower and
any subsequent owner or owners of the Froperty or any part thereof or any interest therein,” the
word “Lender” shall mean “Lender and aty subsequent holder of the Note,” the word “Note”
shall mean “the Note and any other evidince of indebtedness secured by this Security
Instrument,” the word “Property” shall include ary portion of the Property and any interest
therein, and the phrases “attorneys’ fees”, “legal fe¢s” and “counsel fees” shall include any and
all reasonable attorneys’, paralegal and law clerk fees‘axd disbursements, including, but not
limited to, fees and disbursements at the pre-trial, trial ana-appellate levels incurred or paid by
Lender in protecting its interest in the Property, the Leases and the Rents and enforcing its rights
hereunder,

Article 15 - MISCELLANEQUS PROVISIONS

Section 15.1 NO ORAL CHANGE. This Security Instrument, ‘and 2ay provisions
hereof, may not be modified, amended, waived, extended, changed, dischargéd or terminated
orally or by any act or failure to act on the part of Borrower or Lender, but only by ¢n agreement
in writing signed by the party against whom enforcement of any modification, anendment,
waiver, extension, change, discharge or termination is sought.

Section 15.2 SUCCESSORS AND ASSIGNS. This Security Instrument shall be
binding upon and inure to the benefit of Borrower and Lender and their respective successors
and assigns forever,

Section 15.3  INAPPLICABLE PROVISIONS. If any term, covenant or condition of

the Loan Agreement, the Note or this Security Instrument is held to be invalid, illegal or
unenforceable in any respect, the Loan Agreement, the Note and this Security Instrument shall be
construed without such provision.
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Section 15.4 HEADINGS, ETC. The headings and captions of various Sections of
this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way, the scope or intent of the provisions hereof

Section 15.5 NUMBER AND GENDER. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa.

Section 15.6 SUBROGATION. If any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles,and interests existing against the Property heretofore held by, or in favor of, the
holder of suchindebtedness and such former rights, claims, liens, titles, and interests, if any, are
not waived but rartier are continued in full force and effect in favor of Lender and are merged
with the lien and security interest created herein as cumulative security for the repayment of the
Debt, the performance” aid discharge of Borrower’s obligations hereunder, under the Loan
Agreement, the Note and :hic other Loan Documents and the performance and discharge of the
Other Obligations.

Section 15.7 ENIL’E AGREEMENT. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement
between Borrower and Lender with respéed to the transactions arising in connection with the
Debt and supersede all prior written or oral urderstandings and agreements between Borrower
and Lender with respect thereto. Borrower herehv-acknowledges that, except as incorporated in
writing in the Note, the Loan Agreement, thic” Security Instrument and the other Loan
Documents, there are not, and were not, and no peisuns are or were authorized by Lender to
make, any representations, understandings, stipulations, ¢greements or promises, oral or written,
with respect to the transaction which is the subject of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents.

Section 15.8 LIMITATION ON LENDER’S RESPONSIBILIZY. . No provision of this
Security Instrument shall operate to place any obligation or liabilicy, for the control, care,
management or repair of the Property upon Lender, nor shall it operats o make Lender
responsible or liable for any waste committed on the Property by the tenants or.za; other Person,
or for any dangerous or defective condition of the Property, or for any negiigence in the
management, upkeep, repair or control of the Property resulting in loss or injury or'desth to any
tenant, licensee, employee or stranger. Nothing herein contained shall be construed as
constituting Lender a “mortgagee in possession.”

Section 15.9 CONFLICT OF TERMS. In case of any conflict between the terms of
this Security Instrument and the terms of the Loan Agreement, the terms of the Loan Agreement
shall prevail.
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Article 16 - STATE-SPECIFIC PROVISIONS

Section 16.1  PRINCIPLES OF CONSTRUCTION, In the event of any inconsistencies
between the terms and conditions of this Article 16 and the terms and conditions of this Security
Instrument, the terms and conditions of this Article 16 shall control and be binding.

Section 16.2  ILLINOIS MORTGAGE FORECLOSURE LAW. In the event that any
provision in this Security Instrument shall be inconsistent with any provision of the Illinois
Mortgage Foreclosure Law (735 ILCS 5/15-1501 et seq. herein called the “Act”), the provisions
of the Act shall take precedence over the provisions of this Security Instrument, but shall not
invalidate or render unenforceable any other provision of this Security Instrument that can be
construed iz 2 inanner consistent with the Act.

I€.uny provision of this Security Instrument shall grant to Lender any rights or
remedies upon thie-occurrence and during the continuation of an Event of Default of Borrower
which are more limited thxn the rights that would otherwise be vested in Lender under the Act in
the absence of said provision, Lender shall be vested with the rights granted in the Act to the full
extent permitted by law.

Without limiting the generality of the foregoing, all expenses incurred by Lender
to the extent reimbursable under Sectinns 15-1510 and 15-1512 of the Act, whether incurred
before or after any decree or judgment i {oreclosure, and whether or not enumerated in this
Security Instrument, shall be added to the Dzbt.

Borrower acknowledges that the transaction of which this Security Instrument is a
part is a transaction which does not include either agiizaltural real estate (as defined in Section
15-1201 of the Act) or residential real estate (as defined in Section 15-1219 of the Act), and to
the full extent permitted by law, hereby voluntarily-uid knowingly waives its rights to
reinstatement and redemption to the extent allowed under Section 15-1610(b) of the Act, and to
the full extent permitted by law, the benefits of all present and ‘future valuation, appraisement,
homestead, exemption, stay, redemption and moratorium laws underan state or federal law.

Borrower and Lender shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time tc time after the date
hereof. In the event any provision of the Act which is specifically referred to lerein may be
repealed, Lender shall have the benefit of such provision as most recently existing drior to such
repeal, as though the same were incorporated herein by express reference.

Section 16.3 BORROWER WAIVERS. Borrower agrees, to the fullest extent that
Borrower may lawfully so agree, that Borrower will not at any time insist upon or plead or in any
manner whatsoever claim the benefit of any valuation, stay, extension, or exemption law now or
hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this Security
Instrument or the absolute sale of the Property or the possession thereof by any purchaser at any
sale made pursuant to any provision hereof, or pursuant to the decree of any court of competent
jurisdiction; but Borrower, for Borrower and all who may claim through or under Borrower, so
far as Borrower or those claiming through or under Borrower now or hereafter lawfully may,
hereby waives the benefit of all such laws. Borrower, to the extent Borrower may lawfully do
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so, hereby waives any and all right to have the Property marshaled upon any foreclosure of this
Security Instrument, or sold in inverse order of alienation, and agrees that Lender or any court
having jurisdiction to foreclose this Security Instrument may sell the Property as an entirety. If
any law now or hereafter in force referred to in this paragraph of which Borrower or Borrower’s
successor or successors might take advantage despite the provisions hereof, shall hereafter be
repealed or cease to be in force, such law shall not thereafter be deemed to constitute any part of
the contract herein contained or to preclude the operation or application of the provisions of this
paragraph.

In the event of the commencement of judicial proceedings to foreclose this
Security Instrument, Borrower, on behalf of Borrower, its successors and assigns, and each and
every person.or entity they may legally bind acquiring any interest in or title to the Property
subsequent to'the date of this Security Instrument: (a) expressly waives any and all rights of
appraisement, vairai‘on, stay, extension and (to the extent permitted by law) reinstatement and
redemption from sal:inder any order or decree of foreclosure of this Security Instrument; and
(b), to the extent permitted by applicable law, agrees that when sale is had under any decree of
foreclosure of this Securit) Instrument, upon confirmation of such sale, the officer making such
sale, or his successor in offics. shall be and is authorized immediately to execute and deliver to
any purchaser at such sale a deed conveying the Property, showing the amount paid therefor, or
if purchased by the person in whose favor the order or decree is entered, the amount of his bid
therefor.

Section 16.4 IRPTA. No disc'osure document is required to be given to Lender
or any other person, governmental body or entitsor filed or recorded pursuant to the Illinois
Responsible Property Transfer Act.

Section 16.5 MAXIMUM _AMOUNT _SEGURED. The maximum principal
indebtedness secured by this Security Instrument shall noi excesd-$78,000,000.

Section 16.6 NO LIEN MANAGEMENT AGREEMEN12' Borrower shall include a
"no lien" proviston in any property management agreement hereaftér ntered into by Borrower
with a property manager for the Property, whereby the property manager waives and releases any
and all mechanics' lien rights that the property manager, or anyone claiming thicugh or under the
property manager, may have pursuant to 770 ILCS 60/1. Such property managsotent agreement
containing such "no lien" provision or a short form thereof shall, at Lender's request, be recorded
with the Recorder of Deeds of Cook County, Illinois, as appropriate.

Section 16.7 COLLATERAL PROTECTION ACT. Unless Borrower provides
Lender with evidence of the insurance required by this Security Instrument, the Loan Agreement
or any other Loan Document, Lender may purchase insurance at Borrower's expense to protect
Lender's interest in the Property or any other collateral for the indebtedness secured hereby. This
insurance may, but need not, protect Borrower's interests. The coverage Lender purchases may
not pay any claim that Borrower makes or any claim that is made against Borrower in connection
with the Property or any other collateral for the indebtedness secured hereby. Borrower may
later cancel any insurance purchased by Lender, but only after providing Lender with evidence
that Borrower has obtained insurance as required under by this Security Instrument, the Loan
Agreement or any other Loan Document. If Lender purchases insurance for the Property or any

-24-

9EITOOTD




UNOFFICIAL COPY

other collateral for the indebtedness secured hereby, Borrower shall be responsible for the costs
of that insurance, including interest in any other charges that Lender may lawfully impose in
connection with the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to the indebtedness secured

hereby. The costs of the insurance may be more than the cost of insurance that Borrower may be
able to obtain on its own.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Seccurity Instrument has been executed by
Borrower as of the day and year first above written.

BORROWER:

THR CHICAGO LLC, a Delaware limited
liability company

By: THR Chicago Holding LLC, a Delaware
limited liability company, its sole member

By: THR Asset LP, a Delaware limited
partnership, its sole member

By: Tishman Asset Corporation, a Delaware
corporation, its general partner

o S W

Name: DAYE) RoTHENBERG
Title: EXEW/I;, \{P
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STATEOF NEW YORK )
) SS
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY THAT DAVID ROTHENBERG, Executive Vice President of TISHMAN
ASSET CORPORATION, a Delaware corporation, the general partner of THR ASSET LP, a
Delaware linitzd partnership, the sole member of THR CHICAGO HOLDING LLC, a Delaware
limited liability company, the sole member of the Borrower, THR CHICAGO LLC, a Delaware
limited lability conipany, who is personally known to me to be the same person whose name is
subscribed to the forcg¢ing instrument, appeared before me this day in person and acknowledged
that he signed and delivercd the said instrument as Executive Vice President of said TISHMAN
ASSET CORPORATION “ine general partner of said THR ASSET LP, as his own free and
voluntary act and as the free anc. yoluntary act of said TISHMAN ASSET CORPORATION, the
general partner of said THR ASSETLP, the sole member of THR CHICAGO HOLDING LLC,
the sole member of the Borrower, THR. CHICAGO LLC as aforesaid, for the uses and purposes
therein set forth.

Given under my hand and official seal, thiz (i;_ day of December,2000.

LEATRICE PHILANTROPE
Notar; Public State of New York
Mo. 01PH5076657
Qualified in Kings County
gommission cxpires 04/21/1PB
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EXHIBIT “A”

Legal Description

Those parcels of land in the City of Chicago, County of Cook, State of Illinois, more particularly
described as follows:

Parcel 1:

That part of Block 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,

East of the Third Principal Meridian, at and below the horizontal plane of +50.00 feet above
Chicago City I'atum, bounded and described as follows:

Beginning at the pomt of intersection of the West line of North Dearborn Street (also being the
East line of Lots | and.? in said Block 2) and the North line of Chicago River, as occupied,

Thence West along the Naith line of said Chicago River, as occupied, a distance of 187.48 feet

to a point on a line 134.10 feet-Fast (as measured at right angles) of and parallel with the East
line of North Clark Street;

Thence North along said line (said -ie, also being the East face of an existing concrete
foundation wall and its northerly and soutnz-ly extension thereof), a distance of 305.09 feet;

Thence East at right angles to the last described iine, a distance 187.37 feet to a point on the
West line of said North Dearborn Street;

Thence South along the West line of said North Dearbora Street, a distance of 311.60 feet to the
Point of Beginning, in Cook County, Illinois;

CWTWNYLIBI\328453.1
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Legal Description

(continued)
Parcel 2:

That part of Block 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,
East of the Third Principal Mendian, at and above the horizontal plane of +50.00 feet above
Chicago City Datum, bounded and described as follows:

Beginning at the point of intersection of the West line of North Dearborn Street (also being the
East line of Lots | and 8 in said Block 2) and the North line of Chicago River, as occupied,

Thence Wesi.2iong the North fine of said Chicago River, as occupied, a distance of 185.48 feet

to a point on a lae 136.10 feet East (as measured at right angles) of and parallel with the East
line of North Claik street;

Thence North along said 're, a distance of 305.16 feet;

Thence East at right angles to thedast described line, a distance of 185.37 feet to a point on the
West line of said North Dearborn Sticet;

Thence South along the West line of said North Dearborn Street, a distance of 311.60 feet to the
Point of Beginning, in Cook County, Illino:;
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Legal Description
(continued)

Parcel 3:

Easements appurtenant to and for the benefit of Parcels 1 and 2 aforesaid for purposes of ingress
and egress for persons, vehicles and materials to permit the construction, maintenance, repair,
replacement, restoration or reconstruction of that portion of any improvements directly abutting
the hereinafter described property; for pedestrian and vehicular ingress and egress to and from
the land; to install and maintain caissons supporting improvements to be located on the land;
permitting encroachments; and permitting general attachment to those improvements constructed
on the hereinaf.er described property which lie at or below the "plaza level”, all as set forth in the
Easement and Cperating Agreement dated January 14, 1986 and recorded January 21, 1986 as
Document Numbue: 86025944 and filed in the Office of the Registrar of Titles and made by and
between LaSalle Nauoaal Bank, as Trustee under Trust Agreement dated March 1, 1985 and
known as Trust Number 109495, LaSalle National Bank, as Trustee under Trust Agreement
dated June 29, 1981 and known as Trust Number 104102, Oxford Properties, Inc., LaSalle
National Bank, as Trustee under Trust Agreement dated September 20, 1985 and known as Trust
Number 110339 and the JDC-Tisiiinan Chicago Hotel Company, and as amended by First
Amendment to Easement and Operating Agreement dated August 23, 1988 and recorded on
August 24, 1988 as Document Numbei 55384561 made by and between LaSalle National Bank
as Trustee under Trust Agreement Numpc=—109495, LaSalle National Bank as Trustee under
Trust Agreement Number 164102, LaSalle National Bank as Trustee under Trust Number
112420, Quaker Tower Partnership and BCE Development Properties Inc., JDL Chicago Hotel
Limited Partnership, et al over, under and upon port:ons of the following described fand:

That part of Block 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,
East of the Third Principal Meridian, at and below the horizonial plane of +50.00 feet above
Chicago City Datum, bounded and described as follows:

Beginning at the point of intersection of the East line of North Clark & rect (also being the West
line of Lot 4 and 5 in said Block 2} and the North line of Chicago River, &s occupied,

Thence North along the East line of said North Clark Street, a distance of 300.434ex1;

Thence East at right angles to the last described line, a distance of 134.10, feet;
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Legal Description
(continued)

Thence South along a line 134.10 feet East of and parallel with the East line of said North Clark
Street, a distance of 305.09 feet to a point on the North line of said Chicago River, as occupied,;
Thence West along the North line of said Chicago River, as occupied, a distance of 134.18 feet
to the point of beginning,

Also

That part o 2t

e

ock 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,

East of the Third Principal Meridian, at and above the horizontal plane of +50.00 feet above
Chicago City Daunnbounded and described as follows:

Beginning at the point ofintersection of the East line of North Clark Street (also being the West
line of Lots 4 and 5 in sai< Block 2) and the North line of Chicago River, as occupied;

Thence North along the East line of said North Clark Street, a distance of 300.43 feet;

Thence East at right angles to the last desciibed line a distance of 136.10 feet;

Thence South along a line 136.10 feet East of ana parallel with the East line of said North Clark
Street, a distance of 305.16 feet to a point on the Dloith line of said Chicago River, as occupied;

to the Point of Beginning, in Cook County, Illinois;

Thence West along the North line of said Chicago River, as occupied, a distance of 136.18 feet
Also

That part of Block 2 in Original Town of Chicago in Section 9. Towusiip 39 North, Range 14
East of the Third Principal Meridian, bounded and described as follows:

Beginning at the intersection of the East line of North Clark Street (also being the:West line of
Lots 5 in said Block 2) and the South line of West Kinzie Street (also being the Morth line of
Lots 5 thru 8, both inclusive, 1n said Block 2);
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Legal Description
(continued)

Thence East along the South line of said West Kinzie Street a distance of 321.47 feet to the West
line of North Dearbom Street;

Thence South along the West line of said Dearborn Street (also being the East line of Lot 8 in
said Block 2) a distance of 178.60 feet to a point 31 1.60 feet North (as measured along said West
line of North Dearborn Street) of the Chicago River, as occupied,

Thence West.at right angles to the last described line a distance of 321.47 feet to a point on the
East line o said North Clark Street 300.43 feet North (as measured along said East line of North
Clark Street) of Said Chicago River, as occupied,;

Thence North along the East line of said North Clark Street a distance of 177.86 feet to the Point
of Beginning.

Parcel 4:

Easements appurtenant to and for the-benefit of Parcels 1 and 2 aforesaid for pedestrian and
vehicular ingress and egress to and ficin) the garage to be constructed on the land to Carroll
Avenue, as set forth in the Parking Agreerizit dated January 14, 1986 and recorded January 21,
1986 as Document Number 86025945 made by and between LaSalle National Bank, as Trustee
under Trust Agreement dated September 20, 1935-and known as Trust Number 110339, the JDC-
Tishman Chicago Hotel Company, LaSalle Natioral Bank, as Trustee under Trust Agreement
dated March 1, 1985 and known as Trust Number 169495, Oxford Properties, Inc. and LaSalle
Nationa! Bank, as Trustee under Trust agreement datcd Tune 26, 1981 and known as Trust
Number 104102, over, across, under and upon portions of the following described land:

That part of Block 2 in original Town of Chicago in Section 9, Towaship 39 North, Range 14,
East of the Third Principal Meridian, at and below the horizontal piane of +50.00 feet above
Chicago City Datum, bounded and described as follows:

Beginning at the point of intersection of the East line of North Clark Street (aiss tiéing the West
line of Lot 4 and 5 in said Block 2) and the North line of the Chicago River, as occuried;

Thence North along the East line of said North Clark Street, a distance of 300.43 feet;
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Legal Description
{continued)

Thence East at right angles to the last described line, a distance of 134.10 feet;

Thence South along a line 134.10 feet East of and parallel with the East line of said North Clark
Street, a distance of 305.09 feet to a point on the North line of said Chicago River, as occupied;

Thence West along the North line of said Chicago River, as occupied, a distance of 134.18 feet
to the Point of Beginning,
Also

That part of Block 2 in original Town of Chicago in Section 9, Township 39 North, Range 14,
East of the Third Pancinal Meridian, at and above the horizontal plane of +50.00 feet above
Chicago City Datum, bornded and described as follows:

Beginning at the point of intersection of the East line of North Clark Street (also being the West
line of Lots 4 and 5 in said Block 2} and North line of the Chicago River, as occupied,;

Thence North along the East line of said North Clark Street, a distance of 300.43 feet;

Thence East at right angles to the last deécriberl linie, a distance of 136.10 feet;

Thence South along a line 136.10 feet East of and parzilel with the East line of said North Clark
Street, a distance of 305.16 feet to a point on the North line-of said Chicago River, as occupied,

Thence West along the North line of said Chicago River, as cccupied, a distance of 136.18 feet
to the point of beginning, in Cook County, Illinois,
Also
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Legal Description
(continued)

That part of Block 2 in Original Town of Chicago in Section 9, Township 39 North, Range 14
East of the Third Principal Meridian, bounded and described as follows:

Beginning at the intersection of the East line of North Clark Street (also being the West line of

Lot 5 in said Block 2) and the South line of West Kinzie Street (also being the North line of Lots
3 thru 8, both inclusive, in said Block 2);

Thence East 2long the South line of said West Kinzie Street a distance of 321.47 feet to the West
line of NorthnPearborn Street;

Thence South along the West line of said North Dearborn Street (also being the East line of Lot 8

in said Block 2) a distznce of 178.60 feet to a point 311.60 feet North (as measured along said
West line of North Dearboin Street) of the Chicago River, as occupied,;

Thence West at right angles to faelast described line a distance of 321.47 feet to a point on the

East line of said North Clark Street.509.43 feet North (as measured along said East line of North
Clark Street) of said Chicago River,2s.accupied

Thence North along the East line of said North Clark Street a distance of 177.86 feét to the Point
of Beginning.

Parcel Nos:  17-09-408-011-0000
17-09-409-004-0000
17-09-409-005-0000
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