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AWENDED AND RESTATED
FEE AND LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGRETMENT AND FIXTURE FILING
“{ALLINOIS)

ESAT PORTFOLIO L.L.C. and ESH/E5A PROPERTIES, L.L.C., as mortgagor
(collectively, Boirower)

and

ESA P PORTFOLIO OPERATING LESSEE INC. and ESA OT£RATING LESSEE INC,,
as Operating Lessee
(collectively, Cpeisting Lessee)

to

WACHOVIA BANK, NATIONAL ASSOCIATION,
BEAR STEARNS COMMERCIAL MORTGAGE, INC., and
- BANK OF AMERICA, N.A. as mortgagee (collectively, Lender)

Dated as of:  June 11, 2007

Location: 1177 8. Northpoint Blvd., Waukegan
County: Lake

PIN: 07-36-203-025

Location: 1181 Rohlwing Rd., Itasca

County: Du Page
PIN: 03-06-101-012
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1200 American Lane, Schaumburg
Lake
07-13-100-025-0000

1201 E. Touhy Ave., Des Plaines
Cook
09-32-200-083-0000

1207 E. Touhy Ave., Des Plaines
Cook
v%-22-200-086-0000

1225 Lakeview Dr,, Romeoville
Will o
12-02-29-302-013-0000

15 W. 122nd S, ¥rontage Rd., Burr Ridge
Du Page
(9-25-211-033

1525 Busch Parkway, Buffalo Grove
Lake
15-26-307-011

154 Regency Park, O'Fallon
St. Clair
03-250-327-020

215 N. Milmaukee Ave. Vernon Hills
Lake
15-03-301-040

2345 Soko! Ct,, Darien
Du Page
10-05-404-023
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2400 Golf Road, Rolling Meadows
Cook

08-08-301-043-0000

2520 173rd St., Lansing
Cook
30-30-110-032-0000

3150 Finley Rd,, Downers Grove
Du Page
v2-21-101-013

4575 Froatage Rd., Hillside
Cook
15-17-101-025-0000

2724 Northridge Dr., Gurnee
Lake
07-16-404-049

653 Clark Drive, Rockfold
Winnebago
12-23-402-005

747 N. Bell School Road, Rockfold
Winnebago
12-23-401-013

7524 State Road, Bedford Park
Cook

19-28-202-019-0000

1075 Lake St.,, Hanover Park
Du Pape
02-06-401-019
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Location: 1575 Bond St., Naperville
County:  DuPage
PIN: 07-10-105-010

Tocation: 1805 S. Veterans Pkwy Bloomington
County:  McLean

| S 21-10-378-001

Location; ) 2000 N Roselle Rd, Schaumburg
County:  Caork

PIN: 07-10-101-025-0000

Location: 260 E.2Znd St., Lombard
County:  DuPage
PIN: 06-20-307-024

Location: 4306 North Brandywiiie Dr., Peoria
County;:  Peoria
PIN: 14-19-477-022

Location: 445 Warrenville Road, Lisle
County:  DuPage

PIN: 08-02-402-005

Tocation: 5211 Old Orchard Road, Skokie
County: Cook

PIN: 10-09-305-057-0000

Location: 550 West Grand Ave., Elmhurst
County: Du Page
PIN: 03-26-300-008

Location: 610 W. Marketview Dr., Champaign

County: Champaign
PIN: 41-20-01-126-020
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PREPARED BYARND UPON RECORDATON-REFURN TO™
James P, Carroll, Esq,

c/o Cadwalader, Wickersham & Taft LLP

227 West Trade Street, Suite 2400

Charlotte, North Carolina 28202

%%
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; AMENDED AND RESTATED
FEE AND LEASFHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS AMENDED AND RESTATED FEE AND LEASEHOLD
MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (this “Security Instrument™) is dated as of this 11" day of June,
2007, by ESA P PORTFOLIO L.L.C., a Delaware limited liability company, f'k/a BRE/ESA P
PORTFOLIO L.L.C, 2 Delaware limited Hability company, having its principal place of
business at 130 Dunbar Street, Spartanburg, South Carolina 29306, and ESH/ESA
PROPERTIES, £ L.C., which is the name under which ESA PROPERTIES L.L.C., a Delaware
limited liability coripany, f/k/a BRE/ESA PROPERTIES L.L.C., a Delaware limited liability
company, is doing busiress in the State of Illinois, having its principal place of business at 100
Dunbar Street, Spartanburg, South Carolina 29306, collectively as mortgagor (“Borrewer™) and
ESA P PORTFOLIO OZXRATING LESSEL INC., a Delaware corporation, having its
principal place of business at 103, Dunbar Street, Spartanburg, South Carolina 29306, and ESA
OPERATING LESSEE INC.,, a Detuware corporation, having its principal place of business at
100 Dunbar Street, Spartanburg, Scuth Carolina 29306, collectively as mortgagor (“Operating
Lessee”; Borrower and Operating Lessse sometimes hereinafter, collectively, “Mortgagor”) to
WACHOVIA BANK, NATIONAL ASSCCIATION, & national banking association, having
an address at 8739 Research Drive URP - 4, N2 1075, Charlotte, North Carolina 28262, BEAR
STEARNS COMMERCIAL MORTGAGE, 1N, a New York corporation, having an address
at 383 Madison Avenue, New York, New York 10179, and BANK OF AMERICA, N.A., a
national banking association, having an address at Tieurst Tower, 214 North Tryon Street,
Charlotte, North Carolina 28255, collectively as mortgaget {0 gether with their successors and/or
assigns, “Lender™).

R ==

WHEREAS, this Security Instrument is given to secure a {van (the “Loan™) in
the maximum principal sum of FOUR BILLION ONE HUNDRED MILLION and No/100
Dollars ($4,100,000,000.00) advanced by Lender pursuant to that certain Loan Agriement, dated
as of the date hereof, among Borrower and those entities set forth on Schedule 1 &itnehed hereto
{collectively, “Other Borrowers”) and Lender (as the same may be amended, restated, z=placed,
supplemented or otherwise modified from time to time, the “Loan Agreement”) and evidenced
by that certain Amended, Restated and Consolidated Promissory Note, dated the date hereof,
made by Borrower and Other Borrowers in favor of Lender (such Amended, Restated and
Consolidated Promissory Note, together with all extensions, renewals, replacements,
restatements or modifications thereof being hereinafter referred to as the “Note™);

WHEREAS, Operating Lessee and Bomower have entered into the Portfolio
Operating Lease and the ESA Operating Lease, as applicable to the relevant Property (as herein
defined), pursuant to which Operating Lessee has agreed to lease and operate the Property;

WHEREAS, Borrower desires to secure the payment of the Debt (as defined in
the Loan Agreement, which includes interest and Additional Interest) and the performance of all

LiSActive 8705406.5
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of its obligations under the Note, the Loan Agreement and the other Loan Documents (as herein
defined);

WHEREAS, this Security Instrument is given pursuant to the Loan Agreement,
- and payment, fulfillment, and performance by Borrower of its obligations thereunder and under
the other Loan Decuments are secured hereby, and each and every term and provision of the
Loan Agreement and the Nole, including the rights, remedics, obligations, covenants, conditions,
agreements, indemnities, representations and warranties of the parties therein, are hereby
incorporated by reference herein as though set forth in full and shall be considered a part of this
Seeurity Instrument (the Loan Agreement, (he Nolte, this Sccurity Instrument and all other
rlocuments pvigzncing or securing the Debt (including all additional mortgages, deeds to secure
debt and assigaments of leases and rents (if any)) or executed or delivered in connection
therewith, are heizinafter referred to collectively as the “Loan Documents”); and

WHEKFAR, Operating Lessee will directly benefit from Lender’s making the
Loan to Borrower;

WHEREAS, on-June 11, 2007, ESA P PORTFOLIO L.LC. and ESA
PROPERTIES L.L.C. in conjuncticn with the Operating Lesses made for the benefit of Lender

that certain Fee and Leasehold Mortgage) Assignment of Leases and Rents, Security Agreement
and Fixture Filing (the “Original Security Trstrument™); and

WHEREAS, Lender, Borrower ‘and Operating Lessee desire and have agreed to
amend and restate the Original Security Instrunient to reflect that ESH/ESA PROPERTIES
LL.C, is the name under which ESA PROPERTILS L.L.C., a Delaware limited liability
company, f/k/a BRE/ESA PROPERTIES L.L.C., a Delawsre limited liability company, is doing
business in the State of Illinois, and to that end Borrower and Onerating Lessee have agreed to

make for the benefit of Lender this Security Instrument, which shell replace and supersede the
Original Security Instrument.

NOW THEREFORE, in consideration of the making of the T.oan by Lender and
the covenants, agreements, representations and warrantics set forth in this Scourity Instrument;

ARTICLE 1 - GRANTS OF SECURITY

Scction 1.1 Property Mortgaged.  Morlgagor does hereby irrevocably
mortgage, prant, bargain, sell, pledge, assign, warrant, transfer and. convey to Lender and its

successors and assigns, the following property, rights, interests and estates now owned, or
hereafter acquired by Mortgagor (collectively, the “Property™):

(8}  Land. The real property described in Exhibit A attached hereto and made
-a part hereof (the “Fee Land™);

(b)  Operating Lease. All of Operating Lessee’s estale, right, title and interest
in, and under the Operating Lease and the leasehold estate created thereby in the real property
leased- thereby (the “Leasehold Land™), together with all buildings, structures, fixtures,
additions, enlargements, extensions, modifications, repairs and replacements now or hereafter

USAclive B705406.5 .
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erected on the Leasehold Land and together with al] appurtenances inciuding, but not limited to
(i) extension, renewal, modification and option rights, and all of the estate and right of Operating
Lessee of, in, and to the Leasehold Land under and by virtue of the Operating Lease, (ii) all
credits to and deposits of Operating Lessee under the Operating Lease and all other options,
privileges and rights granted and demised to Operating Lessee under the Operating Lease and

(ii1) all the right or privilege of Operating Lessee to terminate, cancel, surrender or merge the
Operating Lease;

(c)  Additional Land. All additional lands, estates and development rights
hereafier acquired by Mortgagor for use in connection with the Fee Land and the Leasehold
Land (the Fea Land and the Leasehold Land being hereinafter collectively referred to as the
“Land”) and *he-development of the Land and all additional lands and estates therein which

may, from time 1o tiive, by supplemental mortgage or otherwise be expressly made subject to the
lien of this Security inuztrument;

(d)  Imbrovements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifizations, repairs, replacements and improvements now or
hereafter erected or located on the Land (collectively, the “Improvements”);

(6)  Easements. Tc the extent permitied by applicable law, all easements,
rights-of-way or use, rights, strips and gores of land, streets, ways, alleys, passages, sewer rights,
water, water courses, water rights and poweis, sirrights and development rights, and al! estates,
rights, titles, interests, privileges, libertiez, = servitudes, tenements, hereditaments and
appurtenances of any nature whatsoever, in any ‘way now or hereafier belonging, relating or
pertaining to the Land and the Improvements and tié {eversions and remainders, and all land
lying in the bed of any street, road or avenue, opened or proosed, in front of or adjoining the
Land, to the center line thereof and all the estates, rights, iitles.interests, rights of dower, rights
of curtesy, property, possession, claim and demand whatsoever, koth at law and in equity, of

Mortgagor of, in and to the Land and the Improvements and every purt and parcel thereof, with
the appurtenances thereto;

()  Equipment. To the extent permitted by applicable law, 2li “equipment,” as
such term is defined in Article 9 of the Uniform Commercial Code (as hereinafte; defined), now
owned or hereafter acquired by Mortgagor, which is used at or in comnecticn with the
Improvements or the Land or is located thereon or therein (including, but not linsited, to, all
machinery, equipment, furnishings, and electronic data-processing and other office equipment
now owned or hereafter acquired by Mortgagor and any and all additions, substitutions and
replacements of any of the foregoing), together with all attachments, components, parts,
equipment and accessories instalied thereon or affixed thereto (collectively, the “Equipment”),
Notwithstanding the foregoing, Equipment shall not include any property belonging to tenants

under Leases or guests or invitees at the Property except to the extent that Mortgagor shall have
any right or interest therein;

(8)  Fixtures. To the extent permitted by applicable law, all Equipment now
owned, or the ownership of which is hereafter acquired, by Mortgagor 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 whick the Bquipment is located, including, without

USActive B705406.5 -3.
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limitation, all building or construction materials intended for construction, reconstyuction,
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, electrical, air conditioning and air cooling
equipment and systems, gas and electric machinery, appurtenances and equipment, pollution
control equipment, security systems, disposals, dishwashers, refrigerators and ranges,
recreational. equipment and facilities of all kinds, and water, gas, electrical, storm and sanitary
sewer facilitiss, utility lines and equipment (whether owned individually or jointly with others,
and, if owned jumly, to the extent of Mortgagor’s interest therein) and all other utilities whether
or not situated in:-zpz=ments, all water tanks, water supply, water power sites, fuel stations, fuel
tanks, fuel supply, auria'l other structures, together with all accessions, appurtenances, additions,
replacements, beltermeris and subslitutions for any of the foregoing and the proceeds thereof
(collectively, the “Fixtures”. Notwithsianding the foregoing, “Fixtures” shall not include any
property which tenants are eatitled to remove pursuant to leases except to the extent that
Mortgagor shall have any right oi inte:=st therein;

(h)  Personal Propeitv. . To the extent permitted by applicable law, all
furniture, furnishings, objects of art, mackingry, goods, tools, supplies, appliances, (including,
but not limited to, beds, bureaus, chiffoniers, chests, chairs, desks, lamps, mirrors, bookeases,
tables, rugs, carpeling, drapes, draperies, curleins. shades, venetian blinds, screens, paintings,
hangings, pictures, divans, couches, luggage caitr, luggage racks, stools, sofas, chinaware,
linens, pillows, blankets, glassware, foodcarts, cookwaie, dry cleaning facilities, dining room
wagons, keys or other entry systems, icemakers, radios, tilevision sets, intercom and paging
equipment, electric and electronic equipment, dictating tquipment, private telephone systems,
medical equipment, potted plants, heating, lighting and plumbing fixtures, fire prevention and
extinguishing apparatus, cooling and air-conditioning systems, clevators, escalators, fittings,
plants, apparatus, stoves, ranges, refrigerators, laundry machines, toz:ls, machinery, engines,
dynamos, motors, boilers, incinerators, switchboards, conduits, compressers, vacuum cleaning
systems, floor cleaning, waxing and polishing equipment, call systems, brackets, clectrical signs,
bulbs, bells, ash and Iluel, conveyors, cabinets, lockers, shelving, spotlightirg equipment,
dishwashers, garbage disposals, washers and dryers), general intangibles, cepttact rights,
accounts, accounts receivable, franchises, licenses, certificates and permits, and zi! other
customary hotel equipment and personal property of any kind or character whatsoever as defined
in and subject to the provisions of the Uniform Commercial Code, whether tangible or
intangible, other than Fixtures, which are now or hereafier owned by Mortgagor 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 Mortgagor in and to any of the Personal
Property which may be subject to any security interests, as defined in the Uniform Commercial
Code, as adapted 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. Notwithstanding the foregoing, personal property shall not
include any property belonging to tenanis under Leases or guests or invitees at the Property
except to the extent that Mortgagor shall have any right or interest therein;

USAclive B705408.5 -4
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(1)  Leases and Rents. To the extent permitted by applicable law, all leases,
subleases or subsubleases, lettings, licenses, concessions or other agreements (whether written or
oral and whether now or hereafter in effect), including, without limitation, the Operating Lease,
pursuant to which any Person is granted a possessory interest in, or right to use or occupy all or
any portion of:the Land and the Improvements, and every modification, amendment or other
agreement relating to such leases, subleases, subsubleases, or other agreements entered into in
connection with such leases, subleases, subsubleases, or other agreements and every guarantee of
the performance and observance of the covenants, conditions and agreements to be perfarmed
and observed by the other party thereto, heretofore or hereafier entered into (collectively, the
“Leases™), whether before or after the filing by or against Mortgagor of any petition for relief
der 11 U.L.C. §101 et seq., as the same may be amended from time to time (the “Bankruptey
Code”) and 2li right, title and interest of Mortgagor, its successors and assigns therein and
thereunder, incliading, without limitation, cash or securities deposited thereunder to secure the
performance by ‘th< “iessees of their obligations thereunder and all rents, additional rents,
revenues, issues and profiis arising from the Leases and any extension, renewal or replacement
thereof together with all reuis, rent equivalents, income, fees, receivables, receipts, accounts,
deposits, profits (including, but not limited to, all oil and gas or other mineral royalties and
bonuses), charges for services rénderad and any and all payment and consideration of whatever
form or nature received by Mortgagor or its agents or employees from any and all sources
relating to the use, enjoyment and ocoupancy of the Property, including, without limitation, all
revenues and credit card receipts collecicd from guest rooms, restaurants, room service, bars,
meeting rooms, banquet rooms and recreatione! facilities, all receivables, customer obligations,
installment payment obligations and other obligatiras now existing or hereafier arising or created
out of the sale, lease, sublease, license, concessioi or other grant of the Tight of the use and
occupancy of property or rendering of services by Morigigor or any operator or manager of the
hotel or the commercial space located in the Improvemeats or acquired from others (including,
without limitation, from the rental of any office space, retail spavs, guest rooms or other space,
halls, stores, and offices, and deposits securing reservations-of such space), license, lease,
sublease and concession fees and rentals, health club membershiy-fess, food and beverage
wholesale and retail sales, service charges, vending machine sales anz picceeds, movie rentals,
telephone service, if any, from business interraption or other loss of incené insurance from the
Land and the Improvements whether paid or accrued before or after the fling by or against
Mortgagor of any petition for relief under the Bankruptcy Code {collectively, ine “Rents™) and
ail proceeds from the sale or other disposition of the Leases and the right to receive «r:d apply the
Rents to the payment of the Debt. This assignment of other present and future Leases shall be
effective without further or supplemental assignment;

()  Benkruptcy Claims. All of Mortgagor's claims and rights (the
“Bankruptcy Claims™) to the payment of damages arising from any rejection by a lessee of any
Lease under the Bankruptey Code;

(k)  Lease Guaranties. All of Morigagor’s right, title and interest in and claims
under any and all lease guaranties, letters of credit and any other credit support {individually, a
“Lease Guaranty,” and collectively, the “Lease Guaranties™) given by any guarantor in
connection with any of the Leases or leasing commissions (individually, a “Lease Guarantor,”
and collectively, the “Lease Guarantors”) to Mortgagor;

USActive B705406.5 a5a
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(D Proceeds. All proceeds from the sale or other disposition of the Leases,
the Rents, the Lease Guaranties and the Bankruptcy Claims;

(m) Lessor's Rights. All rights, powers, privileges, options and other benefits
of Mortgagor, as lessor under the Leases and beneficiary under any and all Lease Guaranties,
including without limitation the immediate and continuing right to make claim for, receive and
collect all Rents payable or receivable under the Leases and alf sums payable under any and all
Lease Guaranties or pursuant thereto (and to apply the same to the payment of the Debt or the

Other Obligations), and to do all other things which Mortgagor or any lessor is or may become
entitled to do under the Leases or any and all Lease Guaranties;

(=)  Entry. The right, at Lender's option, upon revocation of the license

granted herein, t3 £pter upon the Property in person, by agent or by court-appointed receiver, to
collect the Rents;

(@}  Power of Attorney. Upon or at any time after the occurrence and during
the continuance of an Event of Default, Mortgagor’s irrevocable power of attorney, coupled with
an interest, io take any and il of the actions set forth in Section 7.1(h) of this Security
Instrument and any or all other ac’ions designated by Lender for the proper management and
preservation of the Property and authurized by the terms of this Security Instrument;

(p)  Condemnalion Awarcs. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
the exercise of the right of eminent domain (incivding, but not limited to, any transfer made in
lieu of or in anticipation of the exercise of the right], ot for a change of grade, or for any other
injury to or decrease in the value of the Property;

(@) Insurance Proceeds. All proceeds in respest of the Property under any
insurance policies covering the Property, including, without limiitafion, the right to receive and
apply the proceeds of any insurance, judgments, or settlements mads i Vieu thereof, for damage
to the Property;

(r)  Tax Cerliorari. Al refunds, rebates or credits in” ccnnection with
reduction in real estate taxes and assessments charged against the Property as.a sesult of tax
certiorari or any applications or proceedings for reduction;

(s)  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;

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

(u)  Agreements. To the extent permitted by applicable law, all apreements,
contracts, certificates, instruments, franchises, permits, licenses (including, without limitation,
liquor licenses, if any, to the extent assignable under applicable law), plans, specifications and
other documents, now or hereafter entered into, and all rights therein and thereto, Tespecting or

USActive 8705406.5 -G
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pertaining to the use, occupation, construction, management or operation of the Land and an
part thereof and any Improvements or any business or activity conducted on the Land and any
part thereof and all right, title and interest of Mortgagor therein and thereunder, including,

without limitation, the right, upon the happening of any default hereunder, to receive and collect
any sums payable to Mortgagor therennder;

{v) Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection
with the operation of the Property;

(w)  Accounts. To the extent permitted by applicable law, all reserves, escrows
and deposit accounts maintained by Mortgagor with respect to the Property, including, without
limitation, all ‘accounts established pursuant to the Cash Management Agreement, including,
without limitation, thz Cash Management Account and the Clearing Accounts, together with all
deposits or wire transfeismade to the Cash Management Account and the Clearing Accounts and
all cash, checks, drafts, cirfificates, securities, investment property, financial assets, instruments

and other property held iherein from time to time and all proceeds, products, distributions or
dividends or substitutions thereon and thereof; and

(x)  Other Rights. ‘T the extent permitted by applicable law, any and all other
rights of Mortgagor in and to the jtems et forth in Subsections (a) through (w) above, and all
amendments, modifications, replacements, renewals and substitutions thereof,

AND without limiting any of the utiter provisions of this Security Instrument, to
the extent permitted by applicable law, Mortgagor expressly grants to Lender, as secured party, a
security interest in the portion of the Property which is or iy be subject to the provisions of the
Uniform Commercial Code which are applicable to secured rransactions; it being understood and
agreed that the Improvements and Fixtures are part and paicel of the Land (the Land, the
Improvements and the Fixtures collectively referred to as the *iea! Property™) appropriated to
the use thereof and, whether affixed or annexed to the Real Propéry or not, shall for the

purposes of this Security Instrument be deemed conclusively to be reai ¢state and subject to this
‘Security Instrument.

Section 1.2 Assignment of Rents. To the extent permitted by spriicable law,
Mortgagor hereby absolutely and unconditionally assigns to Lender al] of Mortgagoi“s right, title
and interest in and to all current and future Leases and Rents; it is intended by Mortgagor that
this assignment constitute a present, absolute assignment and not an assignment for additional
security only. Nevertheless, subject to the terms of the Cash Management Agreement, the other
Loan Documents and Section 7.1(h) of this Security Instrument, Lender grants to Mortgagor a
revocable license to (and Mortgagor shall have the express right to) (a) collect, receive, use and
enjoy the Rents and Mortgagor shall hold such Rents, or a portion thereof sufficient to discharge
all current sums due on the Debt, in trust for the benefit of Lender for use in the payment of such

sums in accordance with the terms of the other Loan Documents and (b) otherwise deal with and
enjoy the rights of lessor under the Leases.

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
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Code. The Property includes both real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Morigagor in the Property. By executing and
delivering this Security Instrument, Mortgagor hereby grants to Lender, as security for the
Obligations (hereinafter defined), a security interest in all Property, including without limitation
the Fixtures, the Equipment, the Personal Property and Rents to the full extent that such
Property, including without limitation the Fixtures, the Equipment, the Personal Property and
Rents may be subject to the Uniform Commercial Code (said portion of the Property so subject
to the Uniform Commercial Code being called the “Collateral”). If an Event of Default shall
occur 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
oranted to « zezured party upon default under the Uniform Commercial Code, including, without
limiting the genziality of the foregoing, the right to take possession of the Collateral or any part
(hercof, and to tuk< vuch other measures as Lender may deem necessary for the care, protection
and preservation of ‘= Collateral. Upon request or demand of Lender after the occurrence and
during the continuancé £i an Event of Default, Mortgagor shall, at its expense, assemble the
Collateral and make it avaiiable to Lender at a convenient place (at the Land if tangible property)
reusonubly acceplable o Lénders Mortgagor shall pay to Lender on demand any and all
expenses, including reasonable legei cxpenses and attorneys’ fees, incurred or paid by Lender in

protecting its interest in the Collateral and in enforcing its rights hereunder with respect to the

Collateral afier (he occurrence and duriig the continuance of an Event of Default, Any notice of
sale, disposilion or other intended action ty Lender with respect to the Collateral sent to
Mortgagor in accordance with Section 10.6 of thie Loan Agreement at least ten (10) Business
Days prior to such action, shall, except as oiliecwise provided by applicable law, constitute
reasonable notice to Morlgagor. The proceeds ol iy disposition of the Collateral, or any part
thereof, may, except as otherwise required by applicehlz law, be applied by Lender to the
payment of the Debt in such priority and proportions as' Lender in its discretion shall deem
proper. Mortgagor’s (debtor’s) principal place of business is s sel forth on page one hereof and
the address of Lender (secured party) is as set forth on page one hisfenf,

Section 14  Fixture Filing. Certain of the Propuiy is or will become
“fixtures” (as that term is defined in the Uniform Commercial Code) un the Land, and this
Security Instrument, upon being filed for record in the real estate records o the city or county
wherein such fixtures are situated, shall operate also as a financing statement i as a fixture
filing in accordance with the applicable provisions of said Uniform Commercial Cedls npon such
of the Property that is or may become fixtures,

Section 1.5 Pledges of Monies Held. Mortgagorhereby 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 Cash Management Account, the Reserve Funds and Net
Proceeds, as additional security for the Obligations until expended or applied as provided in this
Security Instrument and the other Loan Documents.

Section 1.6  Notice To Lessees. Mortgagor hereby authorizes and directs the
lessees named in the Leases or any other future lessees or occupants of the Property to pay over
to Lender or 1o such other party as Lender directs all Rents and all sums due under any Lease
Guaranties upon receipt from Lender of written notice to the effect that Lender is then the holder
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of this Security Instrument and that an Event of Default exists, and to continue so to do until
otherwise notified by Lender,

CONDITIONS TO GRANT

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

PROVIDED, HOWEVKER, these presents are upon the express condition that, if
Borrower shall pay to Lender the Debt at the time and in the manner provided in the Note, the
Loan Agresment and this Security Instrument, shall perform the Other Obligations as set forth in
this Security Instrument, and shall abide by and comply with each and every covenant and
condition set forfly ierein and in the Note, the Loan Agreement and the other Loan Documents,
these presents and ‘he estate hereby granted shall cease, terminate and be void; provided,
however, that Borrow=r’s* obligation to indemnify and hold harmless Lender pursvant to the

provisions hereof shall siirvive any such payment or release except as set forth in the last
sentence of Section 10.6.

ARTICLE 2 - BEPT AND OBLIGATIONS SECURED

Section 2.1 Debt. Thiy Szcurity Instrument and the grants, assignments and
transfers made in Article 1 are given for the purposs of securing the Debt,

Section2.2  Other Obligations. - This Security Instrument and the grants,
assignments and transfers made in Article 1 are alsy piven for the purpose of securing the
following (the “Other Obligations™):

(@)  the performance of all other obligations of Murtgagor contained herein;

(b)  the performance of each obligation of Mortgege: contained in the Loan
Agreement and any other Loan Document; and

(c)  the performance of each obligation of Mortgagor corpined in any
renewal, extension, amendment, modification, consolidation, change of, or ‘sxpstitution or
replacement for, all or any part of the Note, the Loan Agreement or any other Loan Dirsyment.

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

ARTICLE 3 - MORTGAGOR AND BORROWER COVENANTS
Mortgagor 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.

USAciive B705406.5 9.
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Section3.2 Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) 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. Mortgagor shall obtain and maintain, or cause to be
maintained, in full force and effect at all times insurance with respect to Mortgagor and the
Property as required pursuant to the Loan Apreement. :

Section 3.4 Maintenance of Property, Mortgagor shall cause the Property to
be maintaincd 11 a good and safe condition and repair. Except as otherwise provided in the Loan
Agreement, the Jmprovements, the Fixtures, the Equipment and the Personal Property shall not
be removed, demiciished or materially altered (except for normal replacement of the Fixtures, the
Equipment or the ¥risonal Property, tenant finish and refurbishment of the Improvements)
without the consent of Tinder or as otherwise permitted pursuant to the Loan Agreement.
Subject to and in accordanze with the terms and conditions of the Loan Agreement, Mortgagor
shall promptly repair, replace(or rebuild, if applicable, any part of the Property which may be

destroyed by any Casualty or becoms damaged, worn or dilapidated or which may be affected by
any Condemnation,

Section3.5 Waste. Mozigagor shall not commit or suffer any material waste
of the Property or make any change in the use of the Property which reasonably might be
expected to materially increase the risk of fire or-ofher hazard arising out of the operation of the
Property, or take any action that reasonably migut be expected to invalidate or allow the
cancellation of any Policy, or do or permit to be done ikérion anything that reasonably might be
expected to in any way materially impair the value of the security of this Security Instrument,
Mortgagor will not, without the prior written consent of VLender, permit any drilling or
exploration for or extraction, removal, or production of any niine:als from the surface or the
subsurface of the Land, regardless of the depth thereof or the methed. of mining or extraction
thereof.

Section3.6  Payment for Labor and Materials, {a) Excert as otherwise
provided in the Loan Agreement and subject to Section 3.6(b) below, Mortgage: vail promptly

pay when due all bills and costs for labor, materials, and specifically fabricaied materials
(“Labor and Material Costs™) incurred in connection with the Property and never petmit to
exist beyond the duc date thereof in respect of the Property or any part thereof any lien or
security interest, except for the Permitted Encumbrances, . :

(b)  After prior written notice to Lender, Mortgagor, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducted i good faith and with
due diligence, the amount or validity or application in whole or in part of any of the Labor and
Meaterial 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,
(if) Mortgagor is permitted to do so under the provisions of any other mortgage, dsed of trust or
deed to secure debt affecting the Property, (iif) such proceeding shall suspend the collection of
the Labor and Material Costs from Mortgagor and from the Property or Mortgagor shall have
paid all of the Labor and Material Costs under protest or Mortgagor shall have furnished security
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as provided in clause (vi) below, (iv) such proceeding shall be permitted under and be conducied
in accordance with the provisions of any other instrument to which Mortgagor is subject and
shall not constitute & 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) Mortgagor
shall have furnished the security as may be required in the proceeding, or as may be required
under the Loan Agreement to insure the payment of any contested Labor and Material Costs,
together with all interest and penalties thereon,

Section 3.7 Performance of Other Agreements, Mortgagor shall observe
and perform zach and every term, covenant and provision to be observed or performed by
Mortgagor puisvant to the Loan Agreement, any other Loan Document and any other agresment
or recorded inymiment affecting or pertaining to the Property and any amendments,
modifications or chanes thereto.

Section 5.8, Title. Borrower has good, marketable and insurable fee simple
title to the real property ccinprising part of the Property and good title to the balance of such
Property, free and clear all Liens«{gs defined in the Loan Agreement) whatsoever except the
Permitted Encumbrances (as defined iz the Loan Agreement), such other Liens as are permitted
pursuant to the Loan Documents and th= Liens created by the Loan Documents. The Permitted
Encumbrances in the aggregate do not meterially and adversely affect the value, operation or use
of the Property or Borrower’s ability to repe; the Loan. This Security Instrument, when properly
recorded in the appropriate records, together with any Uniform Commercial. Code financing
statements required to be filed in connection thercwith, will create (g) a valid, perfected first
priority lien on the Property, subject only to Permitied Encumbrances, such other liens as are
permitted pursuant to the Loan Documents, and the Licns created by the Loan Documents and
(b) perfected security interests in and to, and perfected collateral assignments of, all personalty
(including the Leases), all in accordance with the terms thereof in each case subject only to any
applicable Permitted Encumbrances, such other Liens as are peripitted pursuant to the Loan
Documents and the Liens created by the Loan Documents.

- ARTICLE 4- OBLIGATIONS AND RELIANCEES

Section 4.1  Relationship of Borrower and Lender. The relavicustin between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiducia:y, or other
special relationship with Borrower, and no term or condition of any of the Loan Agreeient, 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.

USActive B705406.5 -11-
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Section4.2 No Lender Obligations.  Notwithstanding the provisions of
Subsection 1.1(i) and 1.1(k) or Section 1.2 hereof, this Security Instrument shall not be construed
to bind Lender to the performance of any of the covenants, conditions or provisions contained in
any Lease or any Lease Guaranty or otherwise impose any obligation upon Lender. Lender shall
not be liable for any loss sustained by Mortgagor resulting from Lender's failure to let the
Property after an Event of Default or from any other act or omission of Lender in managing the
Property after an Event of Default unless such loss is caused by the willful misconduct or gross
negligence of Lender. Lender shall not be obligated to perform or discharge any obligation, duty
or liability under the Leases or any Lease Guaranties or under or by reason of this Security
Instrument, 11 Mortgagor shall, and hereby agrees to, indemnify Lender for, and to hold Lender
harmless from -any and all liability, loss or damage which may or might be incurred under the
Leases, any Leise Guaranty or under or by reason of this Security Instrument and from any and
all claims and de:pands whatsoever, including the defense of any such claims or demands which
may be asserted againsi-Zender by reason of any alleged obligations and undertakings on its part
to perform or discharge ¢ny of the terms, covenants or agreements contained in the Leases or any
Lease Guaranty unless such !oss is caused by the willful misconduct or gross negligence of
Lender, Should Lender incurgny such liability, the amount thereof, including costs, expenses
and reasonable attorneys’ fees, sheil bz secured by this Security Instrument and the other Loan
Documents and Mortgagor shall reimburse Lender therefor within ten (10) days after demand
and upon the failure of Mortgagor so to 4o Lznder may, at its option, declare all sums secured by
this Security Instrument and the other Loin Documents immediately due and payable. This
Security Instrument shall not operate to plact auy obligation or liability for the control, care,
management or repair of the Property upon Lendér, nor for the carrying out of any of the terms
and conditions of the Leases or any Lease Guaranties; nor shall it operate to make Lender
responsible or liable for any waste committed on the Proprity by the tenants or any other parties,
or for any dangerous or defective condition of the Property including, without limitation, the
presence of any Hazardous Substances (as defined in the Envitontaental Indemnity Agreement),
except to the extent arising from Lender’s gross negligence or wilful misconduct, or for any
negligence in the management, upkeep, repair or control of the Proparty resulting in loss or
injury or death to any tenant, licensee, employee or stranger, except 1 the extent arising from
Lender’s gross negligence or willful misconduct, Notwithstanding the previsions of Subsections
1.1(u) and (v) hereof, Lender is not undertaking the performance of any obligaticas with respect
lo such agreements, contracts, certificates, instruments, franchises, permits, trademarks, licenses
and other documents.

Section 4.3 No Reliance on Lender.

(2)  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 upen such expertise and
business plan in connection with the ownership and operation of the Property. Borrower is not
relying on Lender’s expertise, business acumen or advice in connection with the Property.

(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,
balance sheet, statement of profit and loss or other financial statement, survey, appraisal, or
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insurance policy, Lender shall not be deemed to have warranted, consented to, or affirned the
sufficiency, the legality or effectiveness of same, and such acceptance or approval thereof shall
not constitute any warranty or affirmation with respect thereto by Lender.

Section 4.4  Reliance. Mortgagor recognizes and acknowledges that in
accepting the Loan Agreement, 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 Section 4.1 of the Loan Agreement without any obligation to
investigate the Property and notwithstanding any investigation of the Property by Lender; that
such reliance existed on the part of Lender prior to the date hereof, that the warranties and
representation are a material inducement to Lender in making the Loan; and that Lender would
not be willing t5 make the Loan and accept this Security Instrument in the absence of the
warranties and representations as set forth in Section4.1 of the Loan Agreement. All
representations, war‘anties, covenants, conditions and agreements contained in the Loan
Agreement and the other 'l .oan Documents as same may be modified, renewed, substituted or

extended are hereby made o part of this Security Instrument to the same extent and with the same
force as if fully set forth hereiir.

Section 4.5 No Morteagee in Possession. Nothing herein contained shall be
construed as constituting Lender a “martgagee in possession” in the absence of the taking of
actual possession of the Property by Lendsr.

ARTICLE 5 - FURTH".R ASSURANCES

Section 5.1  Recording of Security lust:naent, ete. Borrower forthwith upon
the execution and delivery of this Security Instrument aac, thereafter, from time to time, will
cause this Security Instrument end any of the other Loan Docriments creating a lien or security
interest or evidencing the lien hereof upon the Property and eaciinstrument of further assurance
to be filed, registered or recorded in such manner and in such places p5-may be required by any
present or future law in order to publish notice of and fully to protedi ard perfect the lien or
security interest hereof upon, and the interest of Lender, in the Property. «Rurrower will pay all
taxes, filing, registration or recording fees, and all expenses incident t¢ th: preparation,
execution, acknowledgment and/or recording of the Note, this Security Instrumen:; .the other
Loan Documents, any note, deed of trust or mortgage supplemental hereto, ary 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
exccution and delivery of this Security Instrument, any deed of trust or mortgage supplemental
hereto, any security instrument with respect to the Property or any instument of further
assurance, and any modification or amendment of the foregoing documents, except where
prohibited by law so to do. '

Section 5.2  Further Acts, ete.  Subject to the provisions of the Loan
Apgreement, Mortgagor will, at the cost of Mortgagor, 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
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confirming unto Lender the property and rights hereby mortgaged, deeded, pranted, bargained,
sold, conveyed, confirmed, pledged, assigned, warranted and transferred or intended now or
hereafter so to be, or which Martgagor ‘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. Mortgagor, on demand, will execute and deliver, and in
the event it shall fail to so execute and deliver, hereby authorizes Lender to execute in the name
of Mortgagor to the extent Lender may lawfully do so (or in the case of financing statements,
without the signature of Mortgagor), one or more financing statements, chattel mortgages or
comparable security instruments to evidence more effectively the security interest of Lender in
the Property.~ Mortgagor grants to Lender an irrevocable power of attorney coupled with an
interest for the puwpose of exercising and perfecting any and all rights and remedies available to
Lender at law apZ ir. equity, including without limitation, such rights and remedies available to
Lender pursuant to tins Section 5.2.

Section 55~ Changes in Tax, Debt, Credit and Documentary Stamp Laws.
(8) If any law is enacted or adspizd or amended after the date of this Security Instrument which
deducts all or any portion of the D<bv from the value of the Property for the purpose of taxation
or which imposes a tax, either divectly or indirectly, on the Debt or Lender’s interest in the
Praperty, Mortgagor will pay the tax, with interest and penalties thereon, if any (provided that
nothing hereunder shall require Mortgagor fu pay any income tax imposed on Lender by reason
of its interest in the Property). If Lender is advissd in writing by counsel chosen by it that the
payment of tax by Mortgagor would be unlawfii) or taxable to Lender or unenforceable or
provide the basis for a defense of usury then Lendes 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)  Mortgagor will not claim or demund or be entitled to any credit or
credits on account of the Debt for any part of the Taxes or Oiher Charges assessed against the
Property, or any part thereof, and no deduction shall otherwise ¢ made or claimed from the
assessed value of the Property, or any part thereof, for real estate tax ' uposes by reason of this
Security Instrument or the Debt. If such claim, credit or deduction shal! be required by law,
Lender shall have the option, by written notice of not less than one hundred tv/eniy (120) days to
declare the Debt immediately due and payable,

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

Section 5.4  Severing of Mortgage. This Security Instrument and the Note
may, at any time until the same shall be fully paid and satisfied, at the sole election of Lender, be
severed into two or more notes and two or more security instruments in such denominations as
Lender shall determine in its sole discretion, each of which shall cover all or a portion of the
Property to be more particularly described therein, To that end, Mortgagor, upon written request
of Lender, shall execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered by the then owner of the Property, to Lender and/or its designee or designees substitute
notes and security instruments in such principal amounts, aggregating not more than the then
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unpaid principal amount of this Security Instrument, and containing terms, provisions and
clauses similar to those contained herein and in the Note, and such other documents and
instruments as may be required by Lender; provided, however, that the foregoing shall be subject
to the terms of Section 9.1.2 of the Loan Agreement. The provisions of this Section 5.4 are
subject to the provisions of the Loan Agreement.

Section 5.5  Replacement Documenis. 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 cancellatizn of such Note or other Loan Document, and, in all other cases, upon Lender’s
cxecution and-delivery to Mortgagor of 2 lost document indemnnity in form and substance
reasonably satisficiory to Mortgagor, Mortgagor will issue, in lieu thereof, a replacement Note
or other Loan Document, dated the date of such lost, stolen, destroyed or mutilated Note or other
Loan Document in th¢ sume principal amount thereof and otherwise of like tenor,

ARTICLE 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1  Lendrr Keliance. Borrower and Operating Lessee acknowledge
that Lender has examined and relied o4 the experience of Borrower and Operating Lessee and
their respective general partners, memters, principals and (if either Bomower or Operating
Lessee is a trust) beneficial owners in ownirg and operating properties such as the Property in
agreeing to make the Loan, and will continue to'rely on Borrower’s ownership of the Property as
a rmeans of maintaining the value of the Property us security for repayment of the Debt and the
performance of the Other Obligations. Borrower and Oyerating Lessee acknowledge that Lender
has a valid interest in maintaining the value of the Property @ as to ensure that, should an Event
of Default occur in the repayment of the Debt or the perizrmance of the Other Obligations,
Lender can recover the Debt by a sale of the Property.

Section 6.2  No Sale/incumbrance. Neither Mengagor nor any Restricted
Party shall Transfer the Property or any part thereof or any interest therés of permit or suffer the
Property or any part thereof or any interest therein to be Transferred other than as expressly
permitted pursuant to the terms of the Loan Agreement.

ARTICLE 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedies. Except as may otherwise be provided in the Loan
Agreement, upon the occurrence and during the continuance of any Event of Default, Mortgagor
agrees that Lender may take such action, without notice or demand, as it deems advisable to
protect and enforce its rights against Mortgagor 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 determine, in its sole discretion, without impairing or
otherwise affecting the other rights and remedies of Lender:

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

- (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
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interest therein may be sold for cash or upon credit in one or more parcels or in several interasts
or portions and in any order or manner;

(c)  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 Instrument for the balance of the Debt not then due,
unimpaired and without Joss of priority; | :

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, derianc, right, title and interest of Mortgagor therein and rights of redemption thereof,
pursuant fo powi of sale or otherwise, at one or more sales, as an entirety or in parcels, at such

time and place, uron such terms and after such notice thereof as may be required or permitted by
law;

(e) insttute an action, suit or proceeding in equity for the specific
performance of any covenan, r.ondition or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan'Doruments; ‘ ‘

(f}  recover judgmen: on the Note either before, during or after eny
proceedings for the enforcement of this Jecrrity Instrument or the other Loan Documents;

(g)  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard foz the adequacy of the security for the Debt
and without regard for the solvency of Mortgagor, ary guarantor, indemnitor with respect to the
Loan or of any Person liable for the payment of the Debt, ‘

(h)  the license granted to Mortgagor nder. Section 1.2 hereof shall
automatically be revoked, and Lender shall immediately be entitizd to possession of all Rents,
whether or not Lender enters upon or takes control of the Property, ard “.ender may, at its option,
without waiving such Event of Default, without regard to the adequacy of the security for the
Debt, with or without bringing any action or proceeding, or by a receiverappninted by a court,
enter into or upon the Property, either personally or by its agents, nominets o._attorneys and
dispossess Mortgagor and its agents and servants therefrom, without liabiliiy for trespass,
damages or otherwise and exciude Mortgagor and its agents or servants wholly therefrom, and
take possession of the Property and all books, records and accounts relating theicto and
Mortgagor agrees to surrender possession of the Property and of such books, records and
accounts to Lender upon demand, and thereupon Lender may (i) use, lease, operate, manage,
confrol, insure, maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business thereat on such terms and for such period of time as Lender
may deem proper; (ii) complete any construction on the Property in such manner and form as
Lender deems advisable; (iii) make alterations, additions, renewals, renovations, repairs,
replacements and improvements to or on the Property; (iv) exercise all rights and powers of
Mortgagor with respect to the Property, whether in the name of Mortgagor or otherwise,
including, without limitation, the right to make, cancel, enforce or modify Leases, obtain and
evict tenants, and demand, sue for, collect and receive all Rents of the Property and every part
thereof and sums due under all Lease Guaranties, including those past due and unpaid;
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(v) require Mortgagor 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 Mortgagor; (vi) require Mortgagor to vacate and surrender
possession of the Property to Lender or to such receiver and, in default thereof, Mortgagor may
be evicted by symmary proceedings or otherwise; and (vii) any law, custom or use to the
contrary notwithstanding, apply the receipts from the Property to the payment of the Debt
(subject to the express terms of the other Loan Documents), in such order, priority and
proportions as Lender shall deem appropriate it its sole discretion after deducting therefrom all
expenses (including reasonable attorneys’ fees) incurred in connection with the aforesaid
operations 8%d all amounts necessary to pay the Taxes, Other Charges, insurance and other
expenses iz cornection with the Property, and the cost of all alterations, renovations, repairs or
replacements, 2ad all expenses incident to taking and retaining possession of the Property, as
well as just and iepsonable compensation for the services of Lender, its counsel, agents and
employees; :

() exzicise any and all rights and remedies granted to a secured party upon
default under the Uniform Coruzercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take suci-othier measures as Lender may deem necessary for the care,
protection and preservation of the Fiximes, the Equipment, the Personal Property, and
(ii) request Mortgagor at its expense to asemble the Fixtures, the Equipment, the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice
of sale, disposition or other intended action by Lender with respect to the Fixtures, the
Equipment, the Personal Property sent to Mortgagor 1-accordance with the’ provisions hereof at

least ten (10) days prior to such action, shall consiituie- commercially reasonable notice to
Mortgagor;

§)] apply any sums then deposited or held iz zscrow or otherwise by or en
behalf of Lender in accordance with the terms of the Loan Agreement, this Security Instrument
or any other Loan Document (collectively, “Escrow Deposits™) to the | ayzaent of the following
items in any order in its sole discretion (but subject to the express “erms of such Loan
Documents):

(i) Taxes and Other Charges;

(i1) Insurance Premiums;
(iii) Interest on the unpaid principal balance of the Loan;
(iv) All other sums payable pursnant to the Note, the Loan

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

provided that any Escrow Deposits remaining on deposit with Lender following application of
the Escrow Deposits by Lender as provided above shall be returned to Mortgagor in accordance
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with and subject to the terms and provisions of the Loan Agreement and the other Loan
Documents;

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

() 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 (subject to the express terms of the other
Loan Documents),

In the event <t & sale, by foreclosure, power of sale or otherwise, of less than all of Property, this
Security Instrunient shall continue as a lien and security interest on the remaining portion of the
Property. '

Section 7.2 - Application of Proceeds. Upon the accurrence and during the
continuance of an Event ¢f Default, the purchase money, proceeds and avails of any disposition
of the Property, and/or any pari 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 prioity and proportions as Lender in its discretion shall deem
proper.

Section 7.3 Right to Cure¢ Defanlts. Upon the occurrence and during the
continuance of any Event of Defanlt, Lender ‘may, but without any obligation to do so and
without notice to or demand on Mortgagor and without releasing Mortgagor from any obligation
hereunder, make any payment or do any act required ¢f Wartpagor 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 i, defend, or bring any action or
proceeding to protect its interest in the Property or to foreclose tiis Security Instrument or collect
the Debt, and the cost and expensé thereof (including reasonable siinmeys’ fees to the extent
permitted by law), with interest as provided in this Section 7.3, shali Zonstitute a portion of the
Debt and shall be due and payable to Lender upon demand. All such cost; and expenses incurred
by Lender in remedying such Event of Default or such failed payment or ac. or in appearing in,
-defending, or bringing any such action or proceeding shall bear interest at the Delanit Rate, for
the period after notice from Lender that such cost or expense was incurred to the dats of payment
to Lender. All such costs and expenses incurred by Lender together with intercst thereon
calculated at the Default Rate shall be deemed to constitute & portion of the Debt and be sceured
by this Security Instrument and the other Loan Documents and shall be immediately due and
payable upon demand by Lender therefor.

Section 7.4 Actions and Proceedings. Subject to the terms of the Loan
Agreement, Lender have the right to appear in and defend any material action or proceeding
brought with respect to the Property and, provided that no Event of Default has occurred and is
continuing, Lender shall endeavor to cooperate with Mortgagor and its legal counsel with respect
to any defense by Lender of any such action. Subject to the terms of the Loan Agreement,
Lender also have the right to bring any action or proceeding, in the name and on behalf of
Mortgagor, which Lender, in its discretion, decides should be brought to protect its interest in the
Property; provided that Lender shall notify Borrower that it intends to bring such action at least
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ten (10) days prior to Lender instituting any such action (unless (x) an Event of Default has
occurred and is continuing or (y) the provision of such notice by Lender reasonably threatens to
materially prejudice Lender’s rights or materially adversely affect Lender’s interest in the
Property or Lender’s rights and remedies under the Loan Documents, in either of which events
such notice shall not be required), and Lender shall endeavor to provide to Borrower and its legal
counse] reasonablé periodic status as to any such action brought by Lender,

Section 7.5 Recovery of Sums Required to Be Paid. Subject to the terms of

the Loan Agreement, Lender shall have the right from time o time to take action to recover any
sum or sums which constitute a part of the Debt as the same become due, without regard to
whether or‘nat the balance of the Debt shall be due, and without prejudice to the right of Lender
thereafter to Uring an action of foreclosure, or any other action, for a default or defaults by
Mortgagor existiuf; a* the time such earlier action was commenced.

Section7.£ Intentionally Omitted.

Section 7.7  Oiber Rights, etc. () 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. Mortgagor shall not bs reieved of Mortgagor’s obligations hereunder by reason of

(i) the failure of Lender to comply with any request of Mortgagor or any guarantor or indemnitor
with respect to the Loan to take any actiur to foreclose this Security Instrument or otherwise
enforce any of the provisions hereof or of ths Nzt or the other Loan Documents, (ii) the release,
regerdless of consideration, of the whole or any part of the Property, or of any person liable for
the Debt or any portion thereof, or (jif) any agresrent or stipulation by Lender extending the

time of payment or otherwise modifying or supplemcriing the terms of the Note, this Security
Instrument or the other Loan Documents.

(b)  Itis agreed that the risk of loss or damaye to.the Property (other than loss
or damage caused by the willful misconduct or gross negligence of L.éender or its agents or Joss or
damage first arising after Lender hes taken control or possession of Pranerty by foreclosure or
deed in lieu thereof) is on Mortgagor, and Lender shall have no liability v hatsoever for decline
in value of the Property, for failure to maintain the Policies, or for failure 1o dztarmine whether
insurance in force is adequate as to the amount of risks insured. Possession Lv Tender shall not
be deemed an election of judicial relief if any such possession is requested or. sbiained with

respect o any Property or collateral not in Lender’s possession,

(¢}  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. 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 Instrument shall be separate, distinct and cumulative and none shalil
be given effect to the exclusion of the others. No act of Lender shall be construed as an election
to proceed under any one provision herein to the exclusion of any other provision. Lender shall
not be limited exclusively to the rights and remedies herein stated but shall be entitled to every
right and remedy now or hereafter afforded at law or in equity,
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(d)  Nothing contained in this Security Instrument and no act done or omitted
by Lender pursuant to the power and rights granted to Lender hereunder shall be deemed to be &
waiver by Lender of its rights and remedies under the Loan Agreement, the Note, or the other
Loan Documents and this Security Instrument is made and accepted without prejudice to any of
the rights and remedies possessed by Lender under the terms thereof. The right of Lender to
collect the Debt dnd to enforce any other security therefor held by it may be exercised by Lender
gither prior to, simultaneously with, or subsequent to any action taken by it hereunder,
Mortgagor hereby absolutely, unconditionally and irrevocably waives any and all rights to assert
any setoff, counterclaim or crossclaim of any nature whatsoever with respect to the obligations
of Mortgagor under this Security Instrument, the Loan Agreement, the Note, the other Loan
Documents o otherwise with respect to the Loan in any action or proceeding brought by Lender
to collect sanie; or any portion thereof, or to enforce and realize upon the lien and security
interest created Ly tbis Security Instrument, the Loan Agreement, the Note, or any of the other
Loan Documents (piovided, however, that the foregoing shall not be deemed a waiver of
Mortgagor’s right to assért any compulsory counterclaim if such counterclaim is compelled
under local law or rule ef procedure, nor shall the foregoing be deemed a waiver of Mortgagor’s
right to assert any claim which w7uld constitute a defense, setoff, counterclaim or crossclaim of
any nature whatsoever against Lend<r in any separate action or proceeding).

Section 7.8  Right io Nelense Any Portion of the Property and Other
Security, Lender may release any peicon of the Property from the lien of this Security
Instrument for such consideration as Lender may require without, as to the remainder of the
Property, in any way impairing or affecting tne lizn or priority of this Security Instrament, or
improving the position of any subordinate lienhcldze with respect thereto, except to the extent
that the obligations hereunder shall have been reduces by the 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 Ueing accountable for so doing to
any other lienholder. This Security Instrument shall continue ac-a lien and security interest in the
remaining portion of the Property. Lender may take or release froin to= liens created by the Loan
Documents other security for the payment of the Debt, may releass-any party primarily or
secondarily liable therefor and may apply any other security held by %t to the reduction or
satisfaction of the Debt without prejudice to any of its rights under this Securily Instrument.

Section 7.9 Violation of Laws. If the Property is not in mate:iri rompliance
with Legal Requirements, Lender may impose additional requirements upon Scriower in
connection herewith including, without limitation, monetary reserves or financial equlvalents
but only to the extent required to cause such compliance, ~

Section 7.10 Recourse and Choice of Remedies. Notwithstanding any other
provision of this Security Instrument or the Loan Agreement, including, without limitation,
Section 9.4 of the Loan Agreement, Lender and the other Indemnified Parties (as hereinafter
defined) are entitled to enforce the obligations of Borrower contained in Sections 9.2 and 9.3
herein without first resorting to or exhausting any security or collateral and without first having
recourse to the Note or any of the Property, through foreclosure or acceptance of a deed in lien of
foreclosure or otherwise, and in the event Lender commences a foreclosure action against the
Property, Lender is entitled to pursue a deficiency judgment with respect to such obligations
against Borrower with respect to the Loan. The provisions of Sections 9.2 and 9.3 herein are
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exceptions to any non-recourse or exculpation provisions in the Loan Agreement, the Note, this
Security Instrument or the other Loan Documents, and Borrower with respect to the Loan is fully
and personally liable for the obligations pursuant to Sections 9.2 and 9.3 herein. The liability of
Borrower with respect to the Loan pursuant to Sections 9.2 and 9.3 herein is not limited to the
original principal amount of the Note. Notwithstanding the foregoing, nothing herein shall
inhibit or prevent Lender from foreclosing or exercising any other rights and remedies pursuant
to the Loan Apreement, the Note, this Security Instrument and the other Loan Documents,
whether simultaneously with foreclosure proceedings or in any other sequence. A separate
action or actions may be brought and prosecuted against Borrower pursuant to Sections 9.2 and
9.3 herein whether or not action is brought against any other Person or whether or not any other
Person is jolu=o in the action or actions. In eddition, Lender shall have the right but not the
obligation to jsir-and participate in, as a party if it so elects, any administrative or judicial
proceedings or actic:s initiated in connection with any matter addressed in Article 9 herein,

Section 7.1} Non-Waiver. The exercise by Lender of any option granted it in
Section 7.1 of this Security listrument and the collection of the Rents and sums due under the
Lease Guaranties and the application thereof as herein provided shall not be considered a waiver
of any default by Borrower or; as.applicable, Operating Lessee under the Note, the Loan
Agreement, the Operating Lease, ‘the Leases, this Security Instrument or the other Loan
Documents. The failure of Lender to iasist upon strict performance of any term hereof shall not
be deemed to be a waiver of any term of this Security Instrument, Mortgagor shall not be
relieved of Mortgagor’s obligations hereunder by =ason of (a) the failure of Lender to comply
with any request of Mortgagor or any other perty-to take any action to enforce any of the
provisions hereof or of the Loan Agreement, the }Neic. or the other Loan Documents, (b) the
release regardless of consideration, of the whole or 2:y rart of the Property from the liens
created by the Loan Documents, or (c) any agreement of stinulation by Lender extending the
time of payment or otherwise modifying or supplementing the tsitus of this Security Instrument,
the Loan Agreement, the Note, or the other Loan Documents, Lender may resort for the
payment of the Debt to any other security held by Lender in such orde: snd manner as Lender, in
its discretion, may elect. Lender may take any action to recover the Debi or any portion thereof,
or to enforce any covenant hereof without prejudice to the right of Lender %hiereafier to enforce
its rights under this Security Instrument. The rights of Lender under this Secur'ty Instrument
shall be separate, distinct and cumulative and none shall be given effect to the k2 sion of the
others. No act of Lender shall be construed as an election to proceed under any ore-provision
herein to the exclusion of any other provision,

Section 7.12 Right of Entry. Upon reasonable notice to Mo rigagor, Lender and
its agents shall have the right to enter and inspect the Property at all reasonable times (subject to
the rights of Tenants under Leases).

ARTICLE 8 - ENVIRONMENTAL HAZARDS

Scetion 8.1  Environmental Representations, Warranties and Covenanis;
Lender’s Rights; Environmental Indemnification,.  Borrower has concurrently herewith
delivered to Lender that certain Environmental Indemnity Agreement in connection with the
Loan, the terms and provisions of which are hereby fully incorporated herein by reference.
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ARTICLE 9 - INDEMNIFICATION

Section 9.1  General Indemnification. Borrower shall, at its sole cost ang
€xpense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
2gainst any and all claims, suits, liabiljties (including, without limitation, strict liabilities),
actions, proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in value,
fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damages, foreseeable and unforeseeable consequential damages, of whatever kind or nature
(including but not limited to reasonable attorneys’ fees and other costs of defense) (collectively,
the “Losses”) imposed upon or incurred by or asserted against any Indemnified Parties and
directly or induectly arising out of or in any way relating to any one or more of the following:
() ownership o1 this Security Instrument, the Property or any interest therein or receipt of any
Rents; (b) any amzrdment to, or restructuring of, the Debt, the Note, the Loan Agreement, this
Security Instrument; =t any other Loan Documents, each to the extent required by Borrower;
(c) any and all lawful aeiio: that may be taken by Lender in connection with the enforcement of
the provisions of this Secyrity Instrument, the Loan Agreement, the Note or any of the other
Loan Documents, each to ths nytent required by Borrower, whether or not sujt is filed in
connection with same, or in condection with Borrower, any guarantor or indemnitor and/or any
partner, joint venturer or shareholler thereof becoming a party to g voluntary or involuntary
federal or state bankruptcy, insolvency or similar proceeding; (d) any accident, injury to or death
of persons or loss of or damage to properiv nceurring in, on or about the Property or any part
thereof or on the adjoining sidewalks, curbs, adiacent property or adjacent parking areas, streets
or ways; (&) any use, nonuse or condition in, on-or-shout the Property or any part thereof or on
the adjoining sidewalks, curbs, adjacent property -or adjacent parking areas, streets or ways;
(f) performance of any labor or services or the furnishiig of any materials or other property in
respect of the Property or any part thereof; (g) the failure o/ any person to file timely with the

Internal Revenue Service an accurate Form 1099-B, Statement <ot Recipients of Proceeds. from
‘Real Estaté: Broker and Barter Exchange Transactions,: which sy be requitéd in-connedtion

with this Security Instrument, or to supply a copy thereof in a timely fushion to the recipient of
the proceeds of the transaction in connection with which this Secui'y Instrument is made;
(h) any failure of the Property to be in compliance with any Legal Rsquirements; (i) the
enforcement by any Indemnified Party of the provisions of this Article 9; () eny ind all claims
and demands whatsoever which may be asserted against Lender by reason of uay alleged
obligations or undertakings on its part to perform or discharge any of the terms, covepants, or
agreements confained in any Lease; or (k) the payment of Bny commission, charge or bcterage
fee to anyone claiming through Borrower which may be payable in connection with the funding
of the Loan, except to the extent such Losses were caused solely as a result of the gross
negligence or willful misconduct of any Indemnified Party. 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 unti] 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 origination of the Loan, any Person who is or will bhave
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 may hold or acquire or will have held a full or partial interest in the Loan secured
hereby (including, but not limited to, investors or prospective investors in the Securities, as well
as custodians, trustees and other fiduciaries who hold or have held a full or partial interest in the
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Loan secured hereby for the benefit of third parties) as well as the respective directors, officers,
shareholders, partners, employees, agents, servants, representatives, contractors, subcontractors,
affiliates, subsidiaries, participants, siccessors -and assigns of any and all of the foregoing
(including, but not limited to, any other Person who holds or acquires or will have held a
participation or other full or partial interest in the Loan, whether during the term of the Loan or
&s 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 Mortgage and/or Intan ible Tax. Borrower shall, at its sole cost
and expense, protect, defend, indemmnify, release and hold harmiess the Indemnified Parties from
and against pz'y and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directiy or indirectly arising out of or in any way relating to any tax on the making
andfor recording of tiis Security Instrument, the Note or any of the other Loan Documents, but
excluding any inconié. fanchise or other similar taxes.

Seetion 9.3 | LRISA Indemnification. Borrower shall, at its sole cost and
expense, protect, defend, indemini®v, release and hold harmless 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 Losses incurred in correcting any
prohibited transaction or in the sale of » prohibited loan, and in abtaining any individual
prohibited transaction exemption under ERIS A that may be required, in Lender’s sole discretion)

that Lender may incur, directly or indirectly, &s ssezult of 2 defanlt under Sections 4.1.9 or 5.2.9
of the Loan Apreement.

Section 9.4  Duty to Defend; Attorneys” Wees and Other Fees and Expenses.
Upon written request by any Indemnified Party, Borrower stall defend such Indemnified Party
(if requested by any Indemnified Parly, in the name of the indemuified Party) by attorneys and
other professionals reasonably approved by the Indemnified  Parties. Notwithstanding the
foregoing, if the defendants in any such claim or proceeding inclids hoth Borrower and any
Indemnified Party and Borrower and such Indemnified Party shall havs rensonably concluded
that there are any legal defenses available to it and/or other Indemnified Part.es that are different
from or additional to those available to Borrower, such Indemnified Party shall have the right to
select separate counsel to assert such legal defenses and to otherwise participate iu the defense of
such action on behalf of such Indemnified Party, provided that no compromise ur-szttlement
shall be entered without 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, Mortgagor hereby waives the right to assert a counterclaim, other than a mandatory or
compulsory counterclaim, in any action or proceeding brought against it by Lender arising out of
or in any way connected with this Security Instrument, the Loan Agreement, the Note, any of the
other Loan Documents, or the Obligations (provided, however, that the foregoing shall not be
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deemed a waiver of Mortgagor’s right to assert any compulsory counterclaim if such
counterclaim is compelled under local law or rule of procedure, nor shall the foregoing be
deemed a waiver of Mortgagor’s right to assert any claim which would constitute a defense,

setoff, counterclaim or crossclaim of any nature whatsoever against Lender in any separate
action or proceeding).

Section 10.2 Marshalling and Other Matters. To the extent permitted by
applicable law, Mortgagor hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redemption laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Furtlier, Mortgagor hereby expressly waives any and all rights of redemption from sale
under any order G decree of foreclosure of this Security Instrument on behalf of Mortgagor, and
on behalf of eack. 2: every person acquiring any interest in or title to the Property subsequent to

the date of this Securiiy Instrument and on behalf of all persons to the extent permitted by
applicable law.

Section 10.3 Waiver of Notice. To the extent permitted by applicable law,
Mortgagor shall not be entitled to-any notices of any nature whatsoever from Lender except with
respect to matters for which this Seurizy Instrument or any other Loan Documents specifically
and expressly provides for the giving cf rotice by Lender to Mortgagor and except with respect
to matters for which Lender are required by oziplicable law to give notice, and Mortgagor hereby
expressly waives the right to receive any notice frem Lender with respect to any matter for which
this Security Instrument or any of the other Loas Documents does not specifically and expressly
provide for the giving of notice by Lender to Mortganyr, :

Section 10.4 Waiver of Statute of Linutations. To the extent permitted by
applicable law, Mortgagor hereby expressly waives and releses o the fullest extent permitted by

law, the pleading of any statute of limitations as a defente to payment of the Debt or
performance of its Other Obligations.

Section 10.5 Bankruptey Matters. (a) In any case commenced by or against
either Borrower or Operating Lessee (in either case, the “Reorganized Pari;”) rader Chapter 11

of the Bankruptcy Code or any similar provision thereof or any similar federal or stete statute (a
“Reorganization Proceeding™), Lender shall have the exclusive right to exerciss zny voting
rights in respect of this Security Instrument and the Debt and neither Borrower nor Operating
Lessee shall have the right to, and may not, vote affirmatively in favor of any'sian of
reorganization unless Lender grants its permission thereto or Lender voles to accept such plan.

(b)  In any Reorganization Proceeding with respect to the Reorganized Party
(1) either of Borrower or Operating Lessee, as applicable, that is not the Reorganized Party (the
“Other Party”) shall file a proof of claim in respect of its claims against the Reorganized Party
and shall send to each Lender a copy thereof together with evidence of the filing with the
appropriate court or other authority, (ii) if the Other Party should fail to file such proof of claim
by the tenth (10th) Business Day before the last day for filing of proofs of claim, or if Lender
reasonably believes that the proof of claim so filed is less than the proper amount thereof, then
Lender may file such proof of claim, or corrected proof of claim, on behalf of the Other Party,
and (iii) if objection is made to the allowance of any claim of Lender, Lender shall have the right
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to intervene and fully participate in such proceedings and if such rights are denied and the Other
Party fails to defend such claim, then Lender may defend such claim in the name of the Other
Party and the Other Party grants to Lender an irrevocable power of atiorney coupled with an

interest for the purpose of exercising any and all rights and remedies available 1o Lender at law
and in equity,

: (c)  The Other Party unconditionally assigns, transfers and sets over to Lender
all of such Other Party’s claims and rights to the payment of damages arising from any rejection
by the Reorganized Party of the Operating Lease under the Bankruptcy Code. Lender and the
Other Party shall proceed jointly or in the name of the Other Party in respect of any claim, suit,
action or proseeding relating to the rejection of the Operating Lease, including, without
limitation, therieht to file and prosecute any proofs of claim, complaints, motions, applications,
notices and other'dacuments under the Bankruptcy Code. This assignment constitutes a present,
irrevocable and unzeaditional assignment of the foregoing claims, rights and remedies, and shall
continue in effect untl #!i of the Debt shall have been satisfied and discharged in full. Any
amounts received by Lendsr or the Other Party as damages arising out of the rejection of the
Operating Lease as aforesair shall be applied to all costs and expenses of Lender (including,
without limitation, reasonable 2itorney’s fees and costs) incurred in connection with the exercise
of any of its rights or remedies in accordance with the Loan Documents,

(d)  Upon or at any tiine ziter the occurrence and during the continuance of an
Event of Default, Lender shall have the Tight to proceed in its own name or in the name of
Mortgagor in respect of any claim, suit, action or proceeding relating to the rejection of any
Lease, including, without limitation, the right to-file and prosecute, to the exclusion of
Mortgagor, any proofs of claim, complaints, motions; ~pplications, notices and other documents,
in any case in respect of the lessee under such Lease under the Bankruptcy Code.

(6)  If there shall be filed by or against Morigagor a petition under the
Bankruptey Code, and Mortgagor, as lessor under any Lease, susll determine to reject such
Lease pursuant to Section 365(a) of the Bankruptcy Code, then Morigznr shall give Lender not
less than ten (10) days’ prior notice of the date on which Mortgagor shal apply to the bankruptcy
court for authority to reject the Lease. Lender shall have the right, but not ikie obligation, to
serve upon Mortgagor within such ten-day period a notice stating that (i) Lender damands that
Mortgagor assume and assign the Lease to Lender pursuant fo Section 365 of tie Rankrupicy
Code and (ii) Lender covenants to cure or provide adequate assurance of future parformance
under the Lease. If Lender serves upon Mortgapor the notice described in the preceding
sentence, Mortgagor shall not seek to reject the Lease and shall- comply with the demand
provided for in clause (i) of the preceding sentence within thirty (30) days after the notice shall

have been given, subject to the performance by Lender of the covenant provided for in clause (ii)
of the preceding sentence.

Section 10.6 Survival. The indemnifications made pursuant to Sectiong 9.3 and
9.4 herein and the representations and warranties, covenants, and other obligations arising under
Article 8, 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
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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 foreciosure, 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 Mortgagor or by
Lender following foreclosure or acceptance of a deed in lieu of foreclosure or at any other 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 Mortgagor from the obligations pursuant hereto, Notwithstanding the provisions of this
Security Instrument to the contrary, the liabilities and obligations of Mortgagor shall not apply to
the extent such liabilities and obligations arise on or after the date any Indemnified Party or its

nominee acguiced title to or control of the Property, whether by foreclosure, exercise of power of
sale ar otherwise,

ARTICLE 11- EXCULPATION

The provicions of Section 9.4 of the Loan Agreement are hereby incorporated by

reference into this Security st aient to the same extent and with the same force as if fully set
forth herein.

ART(CLZ 12-NOTICES

Section 12.1 Notices. All ncices or other written communications hereunder
shall be delivered in accordance with Section 10.€ o7 the Loan Agreement. .

ARTICLE 13 - APPLICAPLE LAW

Section 13.1 Governing Law. (a)THIS SECURITY INSTRUMENT WAS
NEGOTIATED IN THE STATE OF NEW YORK, THE V.OAN WAS MADE BY

LENDER AND ACCEPTED BY MORTGAGOR IN THE STATE OF NEW YORK, AND
THE PROCEEDS OF THE NOTE DELIVERED PURSUANT  HERETO WERE
DISBURSED FROM THE STATE OF NEW YORK, WHICH STAIF THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIER 4N TO THE
UNDERLYING TRANSACTION EMBODIED HEREBY, AND IN ALL FFSPECTS,
INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS
SECURITY INSTRUMENT, THE NOTE, THE LOAN AGREEMENT AND THE
OTHER LOAN DOCUMENTS AND THE OBLIGATIONS ARISING HEREUNDER
AND THEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE
TO CONTRACTS MADE AND PERFORMED IN SUCH STATE AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT
ALL TIMES THE PROVISIONS FOR THE CREATION, PERFECTION, AND
ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS CREATED
PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN DOCUMENTS
SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAW OF THE
STATE IN WHICH THE APPLICABLE INDIVIDUAL PROPERTY IS LOCATED, IT
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BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY THE
LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW YORK SHALL
GOVERN THE CONSTRUCTION, VALIDITY AND ENFORCEABILITY OF ALL
LOAN DOCUMENTS AND ALL OF THE OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAW, MORTGAGOR
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO
ASSERT THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS
SECURITY INSTRUMENT, THE NOTE, THE LOAN  AGREEMENT AND THE
OTHER LOAN DOCUMENTS, AND THIS SECURITY INSTRUMENT, THE NOTE,
THE LOAN AGREEMENT AND THE OTHER LOAN DOCUMENTS SHALI BE
GOVERNE) BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE

STATE OF MW YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL OBELIZATIONS LAW.

(P} ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST
LENDER OR MORTGA.*OR ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT MAY AT LENDER'S OPTION BE INSTITUTED IN ANY FEDERAL
OR STATE COURT IN THi C'TY OF NEW YORK, COUNTY OF NEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS
LAW AND MORTGAGOR WAIVAS ANY OBJECTIONS WHICH IT MAY NOW OR
HEREAFTER HAVE BASED ON VENG# AND/OR FORUM NON CONVENIENS OF
ANY SUCH SUIT, ACTION OR PROCEET ING, AND MORTGAGOR HEREBY
IRREVOCABLY SUBMITS TO THE, JURISDJCTION OF ANY SUCH COURT IN ANY

SUIT, ACTION OR PROCEEDING. MORTSAGOR DOLS HEREBY DESIGNATE
AND APPOINT:

Herrick, Feinstein LLP

2 Park Avenue

New Yorl, New York 10016
Atiention: Sheldon Chanales, Esq.

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON YTS BEHALF
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IV ANY SUCH
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE ‘COURT IN
NEW YORK, NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPQON SAID
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO MORTGAGOR IN THE MANNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON
MORTGAGOR IN ANY SUCH SUIT, ACTION OR FROCEEDING IN THE STATE OF
NEW YORK. MORTGAGOR (I) SHALL GIVE PROMPT NOTICE TO LENDER OF
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON
AND ADDRESS FOR SERVICE OF PROCESS), AND (IIl) SHALL PROMPTLY
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
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HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT
LEAVING A SUCCESSOR.

MORTGAGOR AND LENDER (BY ITS ACCEPTANCE HEREOF) EACH HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO A TRIAL BY JURY IN
ANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER IN CONTRACT,
TORT OR OTHERWISE, BASED ON, ARISING OUT OF, UNDER, OR IN
CONNECTION WITH, OR RELATED, DIRECTLY OR INDIRECTLY, TO THE LOAN
AND/OR THIS SECURITY INSTRUMENT, THE NOTE OR THE OTHER LOAN
DOCUMENTS, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR WRITTEN), OR ANY ACTS OR
OMISSIONS OF ANY PARTY HERETO OR BENEFICIARY HEREOF, OR THEIR
RESPECTIVE * GFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN
CONNECTION THERZWITH. MORTGAGOR AND LENDER FACH HEREBY
CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF MORTGAGOR OR
LENDER OR THEIR (COVUNSEL HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT MOKTGAGOR OR LENDER WOULD NOT SEEK TO
ENFORCE THIS WAIVER | O¥ RIGHT TO JURY TRIAL PROVISIONS.
MORTGAGOR ACKNOWLEDGES 2 HAT THE PROVISIONS OF THIS PARAGRAPH
ARE A MATERIAL INDUCEMENT ‘1'% LENDER TO MAKE THE LOAN,

Section 13.2 Usury Laws. Natwithstanding anything to the contrary, (a)all
agreements and communications between Borrswer and Lender are” hereby and shall
automatically be limited so that, after taking into wezount all amounts deemed interest, the
interest contracted for, charged or recejved 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 ove: the full amount and term of all
principal indebtedness of Borrower to Lender, and () if through ury contingency or event,
Lender receives or is deemed to receive interest in excess of the law:] 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 irachtedness, shall
immediately be returned to Borrower.

Section 13.3 Provisions Subject to Applicable Law. All rights, paveers 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 unenforceable, the remainder of this Security Instrument and any other application of the term
shall not be affected thereby.

ARTICLE 14 - DEFINITIONS

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

correspending masculine, ferminine or neuter forms, and the singular form of nouns and pronouns
shall include the plasal and vice versa.

APTICLE 15 - MISCELLANEOUS PROVISIONS

Section 15.1 ‘Mo.Gral Change. This Security Instrument, and any provisions
hereof, may not be modified, amenGed, waived, extended, changed, discharged or terminated
orally or by any act or failure to ast 5 the part of Borrower, Operating Lessee or Lender, but
only by an agreement in wriling signed by the parly against whom enforcement of any
modification, amendment, waiver, extensicy, change, discharge or termination is sought,

Section 15.2 Sucecessors and Afsiyms.  This Security Instrument shall be
binding upon and inure to the benefit of Mortgagor and Lender and their respective successors
and assigns forever.

Section 15.3 Inapplicable Provisions, If anyerim, covenant or condition of the
Loan Agreement, the Note or this Security Instrument is-bgid to be invalid, illegal or

unenforceable in any respect, the Loan Agreement, the Note and thic Seonrity Instrument shall be
construed without such provision.

Section 15.4 Headings, ete. The headings and captions of varibus Sections of
this Security Instrument are for convenience of reference only and are not tu 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 shal] 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 such indebtedness and such former rights, claims, liens, titles, and interests, if any, are
not waived but rather 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 and discharge of Mortgagor’s obligations hereunder, under the Loan
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Agreement, the Note and the other Loan Documents and the performance and discharge of the
Other Obligations.

Section 15.7 Entire Agreement. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement

between Mortgagor and Lender with respect to the transactions arising in connection with the
Debt and supersede all prior written or oral understandings and agreements between Mortgagor
and Lender with respect thereto, Mortgagor hereby acknowledges that, except as incorporated in
writing in the Note, the Loan Agreement, this Security Instrument and the other Loan
Documents, there are not, and were not, and no persons are or were authorized by Lender to
make, any rpizsentations, understandings, stipulations, agresments or promises, oral or written,
with respect t the transaction which is the subject of the Note, the Loan Agreement, this
Security Instrun:ent-and the other Loan Documents,

Sectiow 15.2 Limitation on Lender’s Res onsibility. No provision of this
Security Instrument shail ‘operate 10 place any obligation or liability for the control, care,
management or repair of the Property upon Lender, nor shall it operate to make Lender
responsible or liable for any was‘e committed on the Property by the tenants or any other Person,
or for any dangerous or defectivs condition of the Property, or for any negligence in the
management, upkeep, repair or contro! o7 the Property resulting in loss or injury or death to any
tenant, licensee, employee or stranger.” Wothing herein contained shall he construed as
constituting Lender a “beneficiary in possession

Section 15.9 Conflict of Terms, I, zase of any conflict between the terms of

this Security Instrument and the terms of the Ioag Ag:ecinent, the terms of the Loan Apreement
shall prevail.

Section 15.10 Release  or Assignment | of Security _Instrument,
Notwithstanding anything to the contrary herein: If all of the Debi'is paid or as may otherwise he

permitted by the terms of the Loan Agreement, then and in that every ealy, all rights under this
Security Instrument shall terminate and the Property shall become waol'y clear of the liens,
security interests, conveyances and assignments evidenced hereby, which slia!l be promptly
released of record by Lender in due form. To the extent requested by Borrower; Lender agrees
to assign the Note and this Security Instrument to such party as may be designated +y Borrower
upon the repayment (or purchase by another lender designated by Borrower) in full of %2 Debt
or upon release of the Property as may otherwise be permitted under the Loan Agreenient and
Lender will cooperate in the preparation of all of the necessary decumentation to effectuate an
assignment of this Security Instrument and the indebtedness secured thereby, including the
delivery of originals of the Loan Documents. Al reasonable costs incurred by Lender under this
paragraph promptly shall be reimbursed by Borrower.

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,
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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 Tlinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101 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 rénder unenforceable any other provision of this Security Instrument that can be
construed in a mahner consistent with the Act, -

If any provision of this Security Instrument shall grant to Lender any rights or
remedies upon the occurrence and during the continuation of an Event of Default which are more
limited than the rights that would otherwise be vested in Lender under the Act in the absence of

said provisicn, Lender shall be vested with the rights granted in the Act to the full extent
permitted by law

Withost limiting the generality of the foregoing, all expenses incurred by Lender
upen the occurrence snd during the continuation of an Event of Default to the extent
reimbursable under Sectioric-15-1510 and 15 1512 of the Act, whether incurred before or after

any decree or judgment of ‘fureclosure, and whether or not enumerated in this Security
Instrument, shall be added to the Deht

Mortgagor acknowledg?s ‘hat the transaction of which this Security Instrument is
B part is a fransaction which does nol ineiude either agricultural 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 upon the occurrence and during the contiuation of an Event of Default to the full extent
permitted by law, hereby voluntarily and knowingly waives its rights to reinstatement and
redemption to the extent allowed under Section 15-1051(b) of the Act, and to the full extent
permitted by law, the benefits of all present and future 3 aluation, appraisement, homestead,
exemption, stay, redemption and moratorium laws under any statz.or federal law,

Section 16,3 Mortgagor Waivers. Mortgagor ag:ées, to the fullest extent that
Mortgagor may lawfully so agree, that upon the occurrence and dudipz the continuation of an
Event of Default, Mortgagor will not at any time insist upon or plead or in any manner
whatsoever claim the benefit of any valuation, stay, extension, or exemptien law now or
hereafter in force, in order to prevent or hinder the enforcement or foreclosuse 4 this Security
Instrument or the absolute sale of the Property or the possession thereof by any prichaser at any
sale made pursuant to any provision hereof, or pursuant to the decree of any court 0! crmpetent
jurisdiction; but Mortgagor, for Mortgagor and all who may claim through or under Mertgagor,
so far as Mortgagor or those claiming through or under Mortgagor now or hereafter lawfully
may, hereby waives upon the occurrence and during the continuation of an Event of Default the
benefit of all such laws, Mortgagor, to the extent Mortgagor may lawfully do so, hereby waives
upon the occurrence and during the continuation of an Event of Default 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 1o
in this paragraph of which Mortgagor or Mortgagor’s successor or successors might take
advantage despite the provisions hereof, shall hereafier 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.
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In the event of the commencement of Judicial proceedings to forectose this
Security Instrument, Morigagor, on behalf of Mortgagor, its successors and assigns, and each
and every person or entity they may legally bind acquiring any interest in or title to the Property

dppraisement, vajuation, stay, extension and (to the extent permitted by law) reinstatement and
redemption from sale under 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 Security Instrument, upon confirmation of such sale, the officer making such
sale, or his successor in office, shall be and is authorized immediately to execite and deliver to
any purchaser at such sale a deed conveying the Property, showing the amount paid therefor, or

if purchasd isy the person in whose favor the order or decree is entered, the amount of his bid
therefor,

Secéor 16,4 Maximum Amount Secured. The maximum indebtedness
eeured by this Security *astrument shall not exceed $4,100,000,000.00.

Seetion 16.5 " Amended Provision. This Security Instrument is hereby amendéd
by deleting the word “of” foliowing the words “then unpaid principal amount” in the second
sentence of Section 5.4 and insert. ng in lieu thereof the words “secured by”,

Section 16.6 Business T omn. Mortgagor covenants and agrees that (i) all of the
proceeds ‘of the Loans secured by this Secvrity Instrument will be used solely for business
purposes and in furtherance of the regular buviness affairg of Mortgagor, (ii) the entire principal
obligation secured hereby constitutes: (A) a “busiizss loan,” as that term is used in, and for all
purposes of, the Illinois Interest Act, 815 ILCS 205/0.01, et seq., including Section 4(1)c)
thereof; and (B) a “loan secured by a mortgage on real cstite” within the purview and operation
of Section 205/4(1)(l) thereof, and (iii) the indebtedness seoured hereby is an exempted
transaction under the Truth-In-Lending Act, 15 U.S.C. Seciinn 160Im, et seq. and has been

entered into solely for business purposes of Morigagor and for Mt t42g0r’s investment or profit,
as contemplated by sajd section. _

Section 16.7 Variable Rafe, Additional Interest. This Security Instrument
secures the full and timely payment of the Obligations, including, among-otler things, the
obligation to pay interest on the unpaid principal balance at a variabje rate of intorest to the
extent provided in the Loen Agreement.

Section 16.8 Protective Advances, All advances, disbursements and
expenditures made by Lender in accordance with the terms of this Security Instrument and the
other Loan Documents, either before and during a foreclosure of this Security Instrument, and
before and after judgment of foreclosure therein, and at any time prior to sale of the Property,
and, where applicable, after sale of the Property, and during the pendency of any related

proceedings, in addition to those otherwise authorized by the Act, shall have the benefit of all
applicable provisions of the Act.

Section 16,9 Maturity Date. The Loans shall be due and payable in full on or
before May 12, 2012. '
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Section 16.10 Qualification. The phrase “to the extent permitted by law” shall
be added to the beginning of the first sentence of both Section 9.1 and Section 9.4,

Section 16.11 Qualification. The phrase “to the extent permitted by applicable
law” shall be added to the beginning of Sections 1.1(3), 1.1(n), 1.1(0), 9.1, 9.2, 9.3 and Section

9.4 and between the words “and” and “Mortgagor” in the third sentence of Section 4.2,

Section 16.12 Collateral Protection Act. Unless Mortgagor provides Lender
with evidence of the insurance required by this Security Instrument or any other Loan Document,
Lender may purchase insurance at Mortgagor’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 Mortgagor’s interests. The coverage Lender purchases may not pay any claim
that Mortgagor 1nekes or any claim that is made against Mortgagor in connection with the
Property or any other ¢sllateral for the indebtedness secured hereby. Mortgagor may later cancel
any insurance purchases hy Lender, but only after providing Lender with evidence that
Mortgagor has obtained irsirence as required under this Security Instrument or any other Loan
Document, If Lender purchase: insurance for the Property or any other collateral for the
indebtedness secured hereby, Minrtgagor shall be responsible for the costs of that insurance,
including the insurance premiums, intcrest and any other charges that Lender may lawfully
impose in connection with the place:nent of the insurance, until the effective date of the
cancellation or expiration of the insurante. 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 Mortgagor may be able to obtain on its own. |

Seetion 16.13 Fixture _Filing, This" Seaurity Instrument also constitutes a
“fixture filing” pursuant to Section 9-502 of the Hlinois Wriform Commercial Code, 810 ILCS

5/1-101, et. seq. and shall be filed in the real estate recorde o7 the applicable county’s real estate
records office.

(@)  Name of Debtors: Borrower
Debtors’ mailing address: As set forth in the introduciory paragraph hereof
Debtors’ Organizational ID: 3852418 and 3779740
| Address of the property: Set forth on Exhibit A
Name of Secured Party: Lender

Address of Secured Party: As set forth in the introductory paragraph
hereof. '

()  This financing statement covers the Collateral, and any proceeds or
praducts of such Collateral,

{c}  Some of the above goods are or are to become fixtures on the Rea] Estate

described herein, Mortgagor is the record owner of the Real Estate described herein upen which
the foregoing fixtures and other items and types of praperty are located.
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ARTICLE 17 - LEASEHOLD PROVISIONS
Section 17.1 Leasehold Estate. Mortgagor hereby represents and covenants:

(a)  that the Operating Lease is in fill force and effect and unmodified;

(b)  that all rerits (including additional rents and other charges) reserved in the
said Operating Lease have been paid to the extent they were payable prior to the date hereof:

(c)  the quiet and peaceful passession of Lender, and Mortgagor further agrees
to defend the lrasehold estate created under the Operating Lease for the entire remainder of the
term set forth therein, against all and every person or persons lawfully claiming, or who may
claim the same‘or any part thereof, subject 1o the payment of the rents in the Operating Lease

reserved and subject 1o the performance and observance of all of the terms, covenants, conditions
and warranties thereof;

(d)  that tiere is no uncured default under the Operating Lease or in the
performance of any of the termts, cavenants, conditions or warranties thereof on the part of the
lessee to be observed and performed ~ Turther, no state of facts exist nnder the Operating Lease
which, with the lapse of time or giving of notice or both would constitute a default thereunder,

Section 17.2 Payment of Lo sz Expenses. Operating Lessee shall pay or cause
to be paid all rents, additional Tents, taxes, asiessments, waier rates, sewer rents, and other

charges and impositions payable by the lessee underiiis Operating Lease for which provision has
not been made hereinbefore, when and as often as the same shall become dus and payable.

Section 17.3 Mortgagor’s Covenants with Kespect to Ogeraﬁng Lease.

(8)  Operating Lessee shall at all times prowaptly and faithfully keep and
perform, or cause to be kept and performed, all the covenants and ccpditions contained in the
Operating Lease by the lessee under the Operating Lease be kept arg performed and in all
respects conform to and comply with the terms and conditions of the Operating Lease, and the
Mortgagor covenants that it shall not do or permit anything which will impair r tend to impair
the security of this Security Instrument or wil] be grounds for declaring a furfzitie of the
Operating Lease, and upon any such failure aforesaid, Mortgagor shall be subject t ait of the
rights and remedies granted Lender in this Security Instrument,

(b)  Mortgagor shall not modify, extend or in any-way alter the terms of the
Operating Lease or cancel or sumender said Operating Lease, or waive, execute, condone or in
any way release or discharge the lessor thereunder of or from the obligations, covenants,
conditions and agreements by said lessor to be done and performed; and Mortgagor does
expressly release, relinquish and surrender unto Lender all of its rights, power and authority to
cancel, surrender, amend, modify or alter in any way the terms and provisions of the Operating
Lease and any attempt on the part of Mortgagor to exercise any such right without the written
approval and consent of Lender thereto being first had and obtained shall constitute a Default

under the terms hereof and the entire Indebtedness shall, at (he option of Lender, become due and
payable forthwith and without notice. -
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()  The entire Indebtedness shall immediately become due and payable at the
option of Lender, if Mortgagor fails to give Lender immediate notice of any default under the
Operating Lease or of the receipt by it of any notice of default from the lessor thereunder, or if
the Mortgagor fails to fumish to Lender immediately any and all information which it may
request concerning the performance by the Mortgagor of the covenants of the Operating Lease,
or if the Mortgagor fails 1o permit Lender or its representative at a]] Teasonable times to make

certificate froin the lessor of the Operating Lease within ten (10) days of request by Lender and
in such form.and content as shall be satisfactory to Lender, as wel] as any and all documentary
evidence receivad-hy it showing compliance by the Mortgagor with the provisions of the
Operating Lease. Wiortgagor shall also promptly deliver to Lender an exact copy of any notice,
communication, plan, speification or other instrument or document received or given by it in
any way relating to or alfroting the Operating Lease,

(d)  In the evént nf any failure by Mortgagor to perform any covenant on the
part of lessee to be observed an performed under the Operating Lease, the performance by
Lender on behalf of Mortgagor of the Operating Lease covenant shall not TEmMOove or weive, as
between Mortgagor and Lender, the ce:rzsnonding Default under the terms hereof and any
amount so advanced by Lender or any costs-incurred in connection therewith, with interest

thereon at the Default Rate shall constifute additional Indebtedness and be immediately due and
payable,

()  To the extent permitted by law, the price payable by the Mortgagor, or by
any other party so entitled, in the exercise of the right oI redzinption, if any, shall include all

rents paid and other sums advanced by Lender, on behalf of Mertzagor, as lessee under the sajd
Operating Lease,

Section 17.4 Merger. So long as any of the Indebtednes¢ shall remain unpaid,
unless Lender shall otherwise in writing consent, the fee title and the leasrino!d estate in the

Leasehold Estate shali not merge but shall always be kept separate and distinct, nutwvithstanding
the union of said estates either in the lessor or in the lessee, or in a third party, by rurchase of
otherwise; and the Mortgagor covenants and agrees that, if it shall acquire the fee Gt'e. or any
other estate, title or interest in the Premises covered by said Operating Lease, this Security
Instrument shall be considered as mortgaged, assigned or conveyed 1o Lender and the lien hereof
spread to cover such estate with the same force and effect as though specifically herein

mortgaged, assigned or conveyed and spread. The provisions of this paragraph shall not apply if
the holder of the Note acquires the fee of the Premises unless Lender shall so elect,

[NO FURTHER TEXT ON THIS PAGE]

USActive BT05406.5 -35-
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IN WITNESS WHEREOF, this Security Instrument has been executed by
Borrower and Operating Lessee as of the day and year first above written.

BORROWER:

ESA P PORJIFOLIO L.L.C., a Delaware

Name: DavidVLichtenstein
Title: President

ESH/ESA PROPERTIES L.L.C.

By: ESA PRAPERTIES L.
timited liabili

Delaware

By: £,

Nam#: o }'id\ﬁchtenstein
Title; Predident

IL{REIT)
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OPERATING LESSEE:

ESA P PORTFOIIO OPERATING LESSEE
INC., a Delaware

By:

Name: Batid Li)rtntsﬁstém
Title; President

ESA OPERATING LESSEE INC a
Delaware corpatatio -

.

Name: Davig-lichtenstein
Title: Pregldent
b

IL(REIT)
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STATE OF NEW JERSEY )
) ss.
COUNTY OF OCEAN )

I Carol A. Gutterman » & Notary Public for the said County and State of New
Jersey, do hereby certify that David Lichtenstein, President of ESA P PORTFOLIO LLC., a
Delaware limited liability company, personally appeared before me this day and acknowledged
the due execr:ion of the foregoing instrument on behalf of the limited liability company,

WITNESS my hand and official stamp or seal, this 4 day of August, 2007.

Notafy Public
[SEAL] CAROL A, G
NOTARY PUBLICOF SRSy
My commission expires: mﬁm%mrmn

IL{REIT)
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STATE OF NEW JERSEY )
) ss.
COUNTY OF OCEAN )

1, Carol A. Guiterman , & Notary Public for the said County and State of New
Jersey, do hereby certify that David Lichtenstein, President of ESA PROPERTIES LLC, a
Delaware limited liability company, which is operating in the State of Illinois under the name of
ESH/ESA PROPERTIES L.L.C., personally appeared before me this day and acknowledged the
due execution of th= foregoing instrument on behalf of the Hmited liability company.,

WITNESS my hand e official stamp or seal, this Z day of August, 2007.

Notary Public

[SEAL] CAROL A, GUTTERMAN
NOTARY PUBLICOF NEW sty
My commission expires: ‘”"“Hmﬁﬂmmmm

1L {REVT)
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STATE OF NEW JERSEY )
) ss.
COUNTY OF OCEAN )

I, _ Carol A. Guiterman » @ Notary Public for the said County and State of New
Jersey, do hereby certify that David Lichtenstein, President of ESA P PORTFOLIO
OPERATING LESSEE INC., a Delaware corporation, personally appeared before me this day
and acknowlzdgr.d the due execution of the foregoing instrument on behalf of the corporation,

WITNESS my hant and official stamp or seal, this ? day of August, 2007.

Coea &otto

Notary Public

[SEAL] CAROL A. GU

NOTARY PUBLICOF New sty
Commission Exples 11/ 372011

My commission expires:

L (REIT)
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STATE OF NEW JERSEY )
) ss.:
COUNTY OF OCEAN )

l,___Carol A. Guiterman _ , a Notary Public for the said County and State of New York,
do hereby certify that David Lichtenstein, President of ESA OPERATING LESSEE INC,, a
Delaware corporation, personally appeared before me this day and acknowledged the duc
execution of the foregoing instrument on behalf of the corporation.

WITNESS my hand and official stamp or seal, this Z day of August, 2007.

&MQW

Notary Public
[SEAL] CAROL A. GUTTERMAN
NOTARY PUBLIC OF NEW JERSEY
My commission expires: Commission Brpires 11/17/2011

IL (REIT}
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EXHIBIT A
ESA
Site#  Site Address
753 | 1177 5. Nerthpoint Boulevard | .
Waukegan, IL ' . .
County: Lake

| PARCEL I: L

| LOTS 35 AND 36 INCLUSIVE, IN NORTHPOINT BUSINESS CENTER, BEING A SUBDIVISION OF
PART OF THE SOUTHEAST 1/4 OF SECTION 25 AND PART of THE NORTHEAST 1/4 OF
AECTIOR: 36, TOWNSHIP 45 NORTH, RANGE 11, EAST OF THE THIgn FRINCIPAL MERIDIAN,

ACCOKD?+G TO THE PLAT THEREOF RECORDED AUGUST 23, 1989 AS DOCUMENT 2823637,
IN LAKE COLNTY, ILLINOIS, )

PARCEL 2:

NON-EXCLUSIVE PEPIIANENT ACCESS AND SIGNAGE EASEMENT FOR THE BENEFIT OF
PARCEL | AS CREATEL FY DOCUMENT RECORDED APRIL 28, 1997 AS NUMBER 3960958
OVER, UNDER AND AC™ WSS THE FOLLOWING DESCRIBED L.AND '

CENTER LIES TO THE NORTHWEST, WHOSE RADiUS 1S 45.50 FEET AN» WHOSE CHORD .
i BEARS SOUTH 20 DEGREES 25 MINUTES 27 SECONDS WEST 31.76 FFE” TO A POINT; THENCE
* SOUTH 40 DEGREES 30 MINUTES 54 SECONDS WEST 1.74 FEET TO A PUTST; THENCE

+
[}

NCLIB] 215535.1 152
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EXHIBIT A

ESA
Site#  Site Address CONTINUED

753 | 1177 §. Northpaint Boulevard
Waukegan, IL
County: Lake

PARCEL 3:

NON-EXCLUSIVE PERMANENT EASEMENT FOR STORM WATER DRAINAGE FOR THE
BENEFIT (= PARCEL 1 AS CREATED BY DOCUMENT RECORDED APRIL 28, 1997 AS NUMBER
1950858, OVER. UNDER AND ACROSS THE FOLLOWING DESCRIBED LAND:

PART OF LOT 27 !N THE NORTHPOINT BUSINESS CENTER, BEING A PART OF THE
SOUTHEAST 1/407 SECTION 25, AND PART OF THE NORTHEAST /4 OF SECTION 36,
TOWNSHIP 45 NGVi7%, RANGE 1) EAST, CITY OF WAUKEGAN, LAKE COUNTY, ILLINOIS,
THIRD PRINCIPAL MEPIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT THE SO JTHEAST CORNER OF LOT 27 IN SAID NORTHPOINT BUSINESS
CENTER; THENCE NORT!! 89 DEGREES 56 MINUTES 28 SECONDS WEST ALONG THE SOUTH
LINE OF SAID LOT 114.28 FEEf 70 THE POINT OF BEGINNING OF THE LANDS TO BE
DESCRIBED; THENCE CONTINUING NORTH 89 DEGREES 56 MINUTES 28 SECONDS WEST

- 10.00 FEET TO A POINT; THENCE NOURTY] 00 DEGREES 03 MINUTES 32 SECONDS EAST 21,58

FEET TO A POINT; THENCE SOUTH 55 DaGREES 56 MINUTES 28 SECONDS EAST 10,00 FEET

. TQ A POINT; THENCE SOUTH 00 DEGREZS G2 MINUTES 32.8ECONDS WEST 21.58 FEET TO A

POINT OF BEGINNING.

NCLIBI 215535.1 152
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EXHIBIT A

————————

ESA
Site#  Site Address

525 {1181 N. Rohlwing R4,
Itagea , IL

County: Du Page

TRACTS | AND 2N ITASCA BANQUET ASSESSMENT PLAT OF PART OF

FRACTIONAL SECTON 6, TOWNSHIP 40 NORTH, RANGE 11, EAST OF THE THIRD ‘
PRINCIPAL MERIDIAY, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 13,

1994 AS DOCUMENT R4-026696, IN DU PAGE COUNTY, ILLINOQIS.

NCLIBI 215535.] 155
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ESA

EXHIBIT A

. Sited#  Site Address

>~ | 4030 | 1200 American Lane

Schaumbusg, iL
County: Lake~ (oo,

NCLIDI 215535.1

LOT 3 IN /MZERICAN LANE PLAT OF CONSOLIDATION AND RESUBDIVISION, BEING
A CONSOLIZATTON AND RESUBDIVISION OF LOTS 8, 9 AND PART OF LOT 10 IN
ANDERSON'S WCODFIELD PARK BEING A SUBDIVISION OF PART OF THE
NORTHEAST 1/4 OF 3ECTION 13, SAID CONSOLIDATION ALSO INCLUDING PARCEL
B AS SHOWN ON ANZ2RSON'S PLAT OF CONSOLIDATION, RESUBDIVISION AND
DEDICATION IN THE NGRTHEAST 1/4 OF SECTION 14 AND IN THE NORTHWEST 1/4
OF SECTION 13, ALL IN TC'WNSHIP 41 NORTH, RANGE 10, EAST OFTHE THIRD
PRINCIPAL MERIDIAN, IN CCOK. COUNTY, ILLINOIS.

167
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ESA
Site#  Site Address
677 [ 1201 East Touhy Ave,
Des Plaines, IL
County: Cook

. LOTS 1 AND 2 IN EXTENDED STAY

1207 B. Touny 4
goes Phaines, I}I_', veme 4

ounty: Copk

AMERICA RESUBDIVISION, BEING A

RESUBDIVS'ON OF PART OF THE NORTHEAST 1/4 OF SECTION 32, TOWNSHIP 41
NORTH, RANGF 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

' " ILLINOIS,

NCLIB1 2155351

et it e
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EXHIBIT A
ESA
; te#  Site Address
4023 | 1225 Lakevicw Drive
Romeovilie, IL
County: Will

11 LOT 1 iN WINDHAM LAKES RESUBDIVISION N0, 1
. OF SECTION 29, TOWNSHIP 37 NORTH, RANGE 1
MERIDIAN, ACOCROING TO THE PLAT THEREO

R98-045978 WL COUNTY, ILLINOIS.

NCLIBY 2155351

166

9. BEING A PART OF THE SOUTHWEST 14
0, EAST OF THE THIRD PRINCIPAL
F RECORDED APRIL 29, 1998 AS DOCUMENT
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EXHIBIT A

ESA
Sile#  Site Address

332 1 15W. 122nd 8, Frontape Rd.
Burr Ridge, 1L
County: DuPage

. - NCLIB12]5535.] 157

. PARCEL1;
LOT 1 OF DUMMASCH?S RES UBDIVISION OF LoTs 18 AND 19 (EXCEPT

.

TAKEN FOR HTGHWAY) INROBERT BARTLETI"S HINSDALE COUNTR
RESUBDIVISION ry THE SO

UTHEAST QUARTER OF NORTHEAST UARTER OF
CTION 25, TOWiSm® 38 NORTH. R AN >

PRIN
RIDIAN, SAID RESUSBIVISION RECORDED JUNE 27,1962 AS DOCUMENT Ré2-
20766, IN DUPAGE COUNTY, ILLINOJS . _

PARCEL 2;

i LOTS 18, 19,21,22, 23 AND 24 (EXCF¢1 THAT PART TAKEN FOR HIGHWA IN

| ¥
; ROBERT BARTLETT’S HINSDALE cor +RY SIDE, BEING A SUBDIVIS IONY)OF THE
i SQUTHEAST QUARTER AND PART OF {11p '

SOUTHEAST QUARTER OF THE -
! NORTHEAST QUARTER oF SECTION 25, TCWWSHIP 38 NORTH, RANGE 1 1, EAST OF
‘ THE THIRD PRINCp , ACCORDING 7o THE PLAT THEREOF
: RECORDED MAY 17, 1944 AS DOCUMENT 462444, N DUPAGE COUNTY ILLINOIS

3
(v}
=3
:
=
S
7]
&
3
o
5B
a
Z
=]
a3
o
g
|
=
=
'z

CF 11 BAST OF.
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEp o
OCUMENT

% NUMBER R96-071549 IN DU . COUNTY,
ILLINOLS, | | ; :
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EXHIBIT A

ESA
Site#  Site Address

153 | 1525 Busch Pkwy,
Buffalo Grove, IL
County: Lake

FPARCEL I: '
LOT 3 IN THE CORPORATE GROVE FIRST RESUBDIVISION, BEING A
RESUBDJ/ISION OF LOTS { THROUGH 7IN THE CORPORATE GROVE, A

11 EAST OF THR THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF SAID
RESUBDIVISIUN T.ECORDED JANUARY 31, 1997 AS DOCUMENT NUMBER 3928723 IN
, THE VILLAGE UF UFFALO GROVE, LAKE COUNTY, ILLINOIS,

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL | FOR THE PURPO SE
OF INGRESS AND EGRESS AS CREATED BY PLAT OF THE CORPORATE GROVE
- FIRST RESUBDIVISION OF LOT® | THROUGH 7 IN THE CORPORATE GROVE, A
; SUBDIVISION OF PORTIONS OF SCCTIONS 26 AND 27, TOWNSHIP 43 NORTH, RANGE
l 11 BEAST OF THE THIRD PRINCIPAL 12 'DIAN, ACCORDING TO THE PLAT OF SAID
i RESUBDIVISION RECORDED JANUARY ? 1997 AS DOCUMENT NUMBER 3928723 N
| THE VILLAGE OF BUFFALOQ GROVE, LAKE CZUNTY, ILLINOIS.

NCLIBI 215535.1 153
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EXHIBIT A

ESA
- Site#  Site Address

4019 | 154 Regency Park
O'Fallon, IL
County: St. Clair

Lol 16 of "Reqency Park - 2nd Addition”; reference being had to the plat thereof recorded in the
ranorder's offinz of S1. Clair county, Minois In Book of Plats *86" on page 61,

Excepl the coal,_oi,, 9as and olher minerals underlying the surface of sald land and alt rights and
easements In favr’ o the esiale of said coal, oil, gas and olher minerals.

NCLIB] 205515.1 165
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EXHIBIT A

ESA
Site#  Site Address

4165 | 21 S'TN..: Milwaukee Avenue
Vemon Hills, 1L
County: Lake

PARCEL I:

LOT 3 IN SCUTH MARKETPLACE RESUBDIVISION, (BEING A RESUBDIVISION OF

| LOT3 AND PART OF LOT 4 IN THE MARKETPLACE AT VERNON HILLS AND ALSQ
OF LOT 1 AND'O” 70T 2 IN PERCY WILSON'S RIVERVIEW ACRES) IN SECTION 3,
TOWNSHIF 43 NURSTL RANGE 1] EAST OF THE THIRD PRINCIPAL MERIDIAN,

ACCORDING TO THE PLAT RECORDED ] ANUARY 28, 2000 AS DOCUMENT 4484763,
IN LAKE COUNTY, ILLP4OIS.,

PARCEL 2;

- EASEMENT FOR INGRESS AND ECRESS FOR THE BENEFIT OF PARCEL 1, AS
CONTAINED IN THE INSTRUMENT ENT'TLED EASEMENT DECLARATION AND
RELOCATION OF EASEMENT DATED D <CI3MBER 15, 1998 AND RECORDED

-DECEMBER 24, 1998 AS DOCUMENT 4264511, IN LAKE COUNTY, ILLINOIS;

PARCEL 3:

4 b — —

EASEMENT FOR INGRESS AND EGRESS FOR THE BEEHT OF PARCEL 1, OVER .
! THOSE PORTIONS OF LOTS 4 AND 6 IN SOUTH MARKETPL/ACE RESUBDIVISION AS
- SHOWN IN PLAT THEREOF RECORDED | ANUARY 28, 2000 4S8 DOCUMENT 44 84763,

-+ NCLIBI 215535.1 173
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EXHIBIT A

ESA
Site#  Site Address

4061 | 2345 Sakel Conrt
: Darien, IL
County: Du Page

PARCEL 1

LOT 1 IN BUPNYIDE'S PRESERVES OF WATERFALL GLEN, RESUBDIVISIONNO. },
BEING A RESUPLIVISION OF LOT 32 IN BURNSIDE'S PRESERVES OF WATERFALL
GLEN, BEING A S5U2DIVISION OF PART OF THE SOUTHEAST 1/4 OF SECT ION 5,
TOWNSHIP 37 NORTZ4, RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE FLAT THEREOF RECORDED JUNE 25, 1998 AS DOCUMENT R98-
125986, IN DUPAGE COUNT., ILLINOIS,

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR %" 2ENEFIT OF PARCEL | FOR INGRESS AND
EGRESS, CREATED IN THE JOINT ACCZ5% FASEMENT AGREEMENT MADE JUNE 30,
1998 BY AND BETWEEN CHICAGOLAND SOK~2Y BUILDING ASSOCIATION, AN
ILLINOIS CORPORATION, AND BURNSIDE CONSTRUCTION COMPANY. » AN ILLINOIS
CORPORATION, RECORDED JULY 10, 1998 AS DOCUMENT R98-137396, OVER, UPON
AND ACROSS THE FOLLOWING LAND: '

THATPORTION OF LOT 31 IN BURNSIDE'S PRESERVES Q' WATERFALL GLEN,
BEING A SUBDIVISION OF PART OF THE SOUTHEAST 174 OF SECTION 5, TOWNSHIP
37NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAYN, ACCORDING TO
THE PLAT THEREOF RECORDED JULY 10, 1997 AS DOCUMENT 857, 99748, IN
DUPAGE COUNTY, ILLINOIS, FALLING WITHIN “SOKOL COURT" 2.5 }iORE FULLY
SHOWN AND DELINEATED ON SAID PLAT RECORDED AS DOCUMENT RD7-99748,

[
- -l.‘.';?,' .
'.'-"]-'

NCLIB) 215535.1 168
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EXHIBIT A

ESA
Site#  Site Address

330 2400 Golf Rd,
Rolling Meadows, IL
County: Cook

e m ——

ALL THAT PART OF THE SOUTH 1/2 OF SECTION 8, TOWNSHIP 41 NORTH, RANGE
11, EAST OF «KE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE SOUTHEAST CORNER. OF THE SOUTHWEST 1/4
OF SAID SECTION 3; THENCE EASTERLY ALONG THE SOUTH LINE OF SAID
SECTION 8, A DISTA}CE OF 35 FEET; THENCE NORTHEASTERLY ALONG A LINE
FORMING AN ANGLI: ©'7 64 DEGREES 17 MINUTES TO THE LEFT WITH, THE LAST
DESCRIBED COURSE EXT:NDED, A DISTANCE OF 66.83 FEET TO A POINT ON THE
NORTH LINE OF GOLF RU/.T, AS WIDENED, FOR THE POINT OF BEGINNING;
THENCE WEST ALONG THE NUKTH LINE OF SAID GOLF ROAD, AS WIDENED, SAID
NORTH LINE BEING DISTANT 30 ¥EET NORTH OF THE NORTH LINE OF ROUTE 58 AS
DEDICATED BY DOCUMENT 10488006, A DISTANCE OF 464.11 FEET; THENCE ,
NORTH ALONG A LINE AT RIGHT ANCLES FROM THE LAST DESCRIBED COURSE, A
DISTANCE OF 438.98 FEET TO A POINT U TH® SOUTHWESTERLY LINE OF THE
RIGHT OF WAY OF THE PROPERTY CONVELED TO THE NORTHERN ILLINOIS GAS

.COMPANY BY WARRANTY DEED FROM SIMON £, XARSTEN AND MARY ELLEN
“KARSTEN, HIS WIFE, RECORDED NOVEMBER 12 1948 AS DOCUMENT 17376462;

THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINE OF SAID ~
NORTHERN ILLINOIS GAS COMPANY RIGHT OF WAY, A1] ARC DISTANCE OF 53.15
FEET TO A POINT OF TANGENT AS DESCRIBED IN THE AXOPESAID WARRANTY
DEED; THENCE CONTINUING SOUTHEASTERLY ALONG TEE SOUTHWESTERLY
LINE OF SAID RIGHT OF WAY, A DISTANCE OF 231 FEET TO A}l ANGLE POINT;
THENCE SOUTHEASTERLY ALONG A LINE FORMING AN ANGLE 072 DEGREES 30
MINUTES TO THE RIGHT FROM THE LAST DESCRIBED COURSE EXTi4MFD, A
DISTANCE OF 39.20 REET TO AN ANGLE POINT; THENCE SOUTHBASTE”. LY ALONG
A LINE FORMING AN ANGLE OF 22 DEGREES 30 MINUTES TO THE LEFT FROM THE
LAST DESCRIBED COURSE EXTENDED, A DEED DISTANCE OF 289.34 FEET (29537
FEET MEASURED) TO THE MOST SOUTHERLY CORNER OF THE PROPERTY AL
DESCRIBED IN SAID WARRANTY DEED; THENCE SOUTHWESTERLY ALONG A
STRAIGHT LINE, A DISTANCE OF 99.11 FEET TO THE POINT OF BEGINNING, ALL IN
COOK COUNTY, ILLINOIS.

" NCLIB1 2155351 156
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EXHIBIT A

ESA .
e Site#  Site Address

4016 | 2520 §73rd Street
Lansing, 1L
County: Cock

- LOT 1 OF OAK VPEET SUBDIVISION, BEING A SUBDIVISION OF PART OF THE SOUTHWEST
. 1/4 OF THE NORTZWEST 1/4 OF SECTION 30, TOWNSHIP 36 NORTH, RANGE 15, EAST OF
_ THE THIRD PRINCIPAL MERIDIAN, COOK COUNTY, ILLINOIS.

NCLIB1 215535.) 164
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EXHIBIT A
ESA
Site#  Site Address

510 3150 Fipley Rd.
Downers Grove, IL
County: Du Page

PARCEL 1;

. THATPART OF THE NORTHWEST 1/4 OF SECT ION 31, TOWNSHIP 39 NORTH, RANGE 11, EAST
+ OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE
" INTERSECTION OF THE NORTH LINE OF SAID NORTHWEST 1/4 WITH THE WEST LINE OF

] * )
DOCUMENT No.93) 35, SAID WEST LINE OF FINLEY ROAD BEING A LINE 50.00 FEET, AS
MEASURED AT RiGHT ANGLES, WEST OF AND PARALLEL WITH THE EAST LINE OF SAID
- NORTHWEST 1/4 (BEAGTNGS AND DISTANCES REFERRED T0 [N THIS LEGAL DESCRIPTION
AS "RECORD" ARE BASED) € THE ILLINOIS STATE PLANE COORDINATE SYSTEM-EAST
ZONE AS SHOWN ON PLATS or SURVEY PREPARED BY THE ILLINOIS STATE TOLL
HIGHWAY AUTHORITY): THENC: SOUTH 00 DEGREES 23 MINUTES 16 SECONDS EAST
ALONG SAID WEST LINE OF FINLL v ROAD, 368.22 FEET TO A POINT FOR A PLACE OF
BEGINNING; THENGE CONTINUING SCU1H 00 DEGREES 23 MINUTES 16 SECONDS EAST
ALONG SAID WEST LINE OF FINLEY ROAD, 145.80 FEET; THENCE SOUTH 62 DEGREES 59
MINUTES 28 SECONDS WEST, 3§.32 FEET; TH.FNCE SOUTH 73 DEGREES 54 MINUTES 04
SECONDS WEST;44.32 FEET; THENCE SOUTI( 70 LEGREES 36 MINUTES 17 SECONDS WEST,
36.30 FEET; THENCE SQUTH 83 DEGREES 49 MIW JTES §3 SECONDS WEST, 57.95 FEET;
THENCE NORTH 58 DEGREES 03 MINUTES 51 SECO}DS NEST, 95.54 FEET; THENCE NORTH
' 78 DEGREES 29 MINUTES 35 SECONDS WEST, 67.95 FEZ?, THENCE NORTH §7 DEGREES 40
MINUTES 00-SECONDS WEST, 43.52 FEET; THENCE NORT; 53 DEGREES 18 MINUTES 05
SECONDS WEST, 16290 FEET: THENCE NORTH 29 DEGREE3 4> VINUTES 44 SECONDS WEST,
79.50 FEET; THENCE NORTH 4] DEGREES 10 MINUTES 43 SECOA™e WEST, 50.04 FEET:
THENCE NORTH 00 DEGREES 20 MINUTES 24 SECONDS WEST, 42. 1 ¥EET; THENCE NORTH

MINUTES 57 SECONDS EAST, 32.8] FEET: THENCE SOUTH 8§ DEGREES 42 MINUTEQ 18

NCLIB1 215535.1 154
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EXHIBIT A

ESA ’
Site#  Site Address CONT INUED

310 | 3150 Finley Rd.
Downers Grove, 1.
County: Du Pape

i PARCEL2: B
| THAT PART OF THE NORTHWEST 1/4 OF SECTION 31, TOWNSHIP 39 NORTH, RANGE 11, EAST
OF THE THY:D *RINCIPAL MERIDIAN, DESCRIBED A§ FOLLOWS: BEGINNING AT THE

DOCUMENT NO. 971576, SAID WEST LINE OF FINLEY ROAD BEING A LINE 59,00 FEET. , AS
MEASURED AT RIGHT A NGLES, WEST OF AND PARALLEL WITH THE EAST LINE OF SAID
NORTHWEST 1/4 (BEARTNGS AND DISTANCES REFERRED TO IN THIS LEGAL DESCRIPTION
AS "RECORD" ARE BASED O THE ILLINOIS STATE PLANE COORD!NATE'SYSTEM-EAST
ZONE AS SHOWN ON PLATS OF SURVEY PREPARED BY THE iLLINOIS STATE TOLL
HIGHWAY AUTHORITY); THENCE & ~UTH 00 DEGREES 23 MINUTES 16 SECONDS EAST

" ALONG SAID WEST LINE OF FINLEY POAD, 368.22 FEET; THENCE NORTH 69 DEGREES 23
MINUTES 59 SECONDS "WEST, 37.07 FEET; THENCE NORTH 78 DEGREES (9 MINUTES 14

SECONDS WEST, 44.37 FEET; THENCE NORTH 72 DEGREL245 MINUTES 28 SECONDS WEST,

© 35.69 FEET; THENCE NORTH 72 DEGREES 49 MINUTES |7 SLCUNDS WEST, 53,00 FEET; )
THENCE SOUTH 80 DEGREES 27 MINUTES 23 SECONDS WEST, 85.04 FEET; THENCE SOUTH 82
DEGREES 27 MINUTES 38 SECONDS WEST, 47.02 FEET, THENCE NORTH 87 DEGREES 38

MEASURED AT RIGHT ANGLES TO SAID CENTER LINE); THENCE SOUTH 89°'DEGREES 49
“MINUTES 59 SECONDS EAST ALONG THE NORTH LINE OF SAID NORTHWEST 174, 53534
, FEET TO THE POINT OF BEGINNING, IN DUPAGE COUNTY, ILLINOIS, o :
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EXHIBIT A

ESA
Site#  Site Address

409G | 4575 Frontage Raad
Hillside, IL
County: Cook

PARCEL 1:

LOT 2 IN H_LSIDE EXTENDED STAY AMERICA, BEING A SUBDIVISION OF PART OF
THE NORTEWY ST QUARTER OF SECTION 17, TOWNSHIP 39 NORTH, RANGE 12 EAST
OF THE THIRP PPINCIPAL MERIDIAN IN COOK. COUNTY, ILLINOIS, ACCORDING TO
THE PLAT THERECL' RECORDED MARCH 25, 1999 AS DOCUMENT 99286269 (EXCEPT
THAT PART TAKEN F25. STREET). ' : )

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF FARCEL |, CONTAINED IN THE
EASEMENT AGREEMENT AND LUEGLARATION OF RESTRICTIONS MADE MARCH 130,
1999 BY AND BETWEEN NEWCASTLf PARTNERS, AN ILLINOIS GENERAI, -~
PARTNERSHIP AND ESA ILLINOIS, INC. AN [LLINOIS CORFPORATION, RECORDED
AFPRIL 5, 1999 AS DOCUMENT 99323032, AND A8 CONTAINED IN-THE PLAT OF
HILLSIDE EXTENDED STAY AMERICA, BEN'G A SUBDIVISION OF PART OF THE
NORTHWEST QUARTER QF SECTION 17, TOWI1S2P 39 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS, ACCORDING TO
THE PLAT THEREOF RECORDED MARCH 25, 1999 AS Z}{CUMENT 99286269, OVER,
UPON AND ACROSS THAT PORTION OF LOTS 3 AND 4T ~IZREOF, BEING 40 FEET IN
WIDTH, LOCATED WITHIN THE NORTHWESTERLY 20 FEET OF LOT 4 AND THE
SOUTHEASTERLY 20 FEET OF LOT 3 THEREIN.
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EXHIBIT A
ESA
Site#  Site Address

640 | 5724 Northridge Dr.
Gurnee, IL
County: Lake

INTHE 9 RESUBDIVISION OF NORTHRIDGE PLAZA, BEING A
!kggéagn%ég%%ﬁonm& PLAZA, BEING A SUBDIVISION OF PART OF
SECTIONS 15 AN™ 16, BOTH IN TOWNSHIP 45 NORTH, RANGE 11, EAST OF THE
THIRD PRINCIPAL 4FRIDIAN ACCORDING TO THE PLAT OF SAID SECOND
RESUBDIVISION OF NO}THRIDGE PLAZA RECORDED MAY 2, 1996 AS DOCUMENT
13819338, IN LAKE COUNTY;ILLINOIS.
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" EXHIBIT A

ESA
Site#  Site Address

752 | 653 Clark Drive
| Rockford, IL
County: Winnsbago

.

Lot Gue (!} as designated upon the Plat of Resubdivision of Lot Six {6} of Bell School Subdivision
Plat No. 2ard nart of the Southeast Quarter (1/4) of Section 23, Township 44 North, Range-2 East of ,
the Third Prizéijiat Meridian, the Plat of which Resvbdivision is recarded in Book 41 of Plats on Page

26B in the Recsidar's Office of Winnebago County, Hlinois, situated in the County of Winnebago and
Stale of Hlinois. . . .
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EXHIBIT A

ESA
iite#  Site Address

35 | 747N, Bell Schoo! Road
Rockford, I
County: Winnebago

ls_cdut C':]ntl / t; as desi(gna;fzd updn the Plat of )-9p Commercial Park
outheass (uarter (114) of Section 23, Township 44 North, Ra ‘ i
Meridian, the Piaf of which is recorded in Book : 1 of Plat oy Eas_t e Third Fncloa

- 40 Pl als on Page 28A in 1h y
Winnebaga Lauety, Winois; siualed in the County of Wlnnebagogand Slate o? lﬁsggder @ Offee of
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EXHIBIT A

ESA
Sic#  Site Address

4206 | 7524 State Road
Bedford Park, 1L
County: Cook

LOT 2 B<COSTCO SUBDIVISION, BEING A SUBDIVISION OF PART OF THE
NORTHEAST 1/4 OF SECTION 28, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE
THIRD PRINC(EAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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EXHIBIT A

ESA
Site#  Site Address

4095 | 1075 Lake Street
Hanover Par, IL
County: DuPage

NCLIB! 215535.1

LOT 2 INEVANGEL ASSEMBLY OF GOD SUBDIVISION BEING A SUBD}VISION or

PART OF fPE SOUTHEAST QUARTER OF SECTION & TOWNSH 1, RAN
' P
10, EAST OF TFIE THIRD PRINCIPAL MERIDIAN, ACCORDING TO ;'?!ggm' o

THEREOF RECUPDED AS DOCUMENT R98-191562 IN DUPAGE COUNTY, ILLINOIS |

170
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ESA
Site#  Site Address

660 | 1575 Bond St,
Naperville, IL
County: DuPage

4 IN'SNSESA RESUBDIVISION, BEING A SUBDIVISION IN THE SOUTHWEST 1/4
| IéggégldNSS AND THE NORTHWEST 1/4 OF SECTION 10, TOWNSHIP 38 NORTH,
| RANGE 9 EA5 [ OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THEPLAT
THEREOF RECGRDED MARCH 25, 1997 AS DOCUMENT R97-040674, IN DUPAGE
COUNTY, ILLINOIS, .
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EXHIBIT A

ESA .
Site#  Site Address

4200 | 1805 S, Veterans Pkwy,
Bloaminptox, IL
County: McKean

I - . .
Lots 8, 1, r..;d 11in First Addition to Veterans Place Subdivision in thef'CIty of Bloomingtan,
according G402 Plat thereof recorded July 28, 1983 as Document No."93-25104, in MCLEAN
COUNTY, ILLINO?S. '
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EXHIBIT A

ESA
Site#  Site Address

4190 | 2000 N. Rosellc Road
' Schaumburg, IL
County: Lake- Qosk.

PARCEL 1;

LOT2:N) ILLCREST COMMONS Xl BEING A SUBDIVISION OF PART OF THE
SQUTHWLST QUARTER OF SECTION 3 AND PART OF THE NORTHWEST QUARTER
OF SECTICN |#, TOWNSHIF 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
MERIDIAN, XFZORDED OCTOBER 16, 1998 AS DOCUMENT 9893 ] 796, IN COOK
COUNTY, ILLINQIS, {EXCEPT FROM SAID LOT 2 THAT PORTION DEDICATED FOR
PUBLIC ROAD BY PLAT OF DEDICATION RECORDED MAY 13, 2003 AS DOCUMENT
0313332095 DESCRIBLD AS FOLLOWS:THE SOUTHWESTERLY 70FEET(AS
MEASURED PERPENDICI T A% TO THE LINE THEREOF) DESCRIBED AS FOLLOWS:
BEGINNING AT THE-SOUTHWE =T CORNER OF SAID LOT 2; THENCE ON A RECORD
| BEARING .OF NORTH 27 DEGRAES 52 MINUTES 18 SECONDS WEST ALONG THE
SOUTHWESTERLY LINE OF SAID LOT 2, 480.63 FEET; THENCE NORTH |6 DEGREES
09 MINUTES 56 SECONDS WEST 98.71 E2T TO A POINT ON A LINE THAT IS 20.00

!
f
f

% THENCE NORTH 27 DEGREES 5) MINUTIS 13 SECONDS WEST ALONG SAID
PARALLEL LINE, 125.00 FEET; THENCE NOK 7 1 DEGREES 02 MINUTES 57
SECONDS WEST, 24.98 FEET TO'4 POINT ONTHE - - Lo

' SOUTHWESTERLY LINE OF SADD LOT 2; THENCE NONTH 27 DEGREES S MINUTES

- 18 SECONDS WEST ALONG THE SOUTHWESTERLY LIN OF SAID LOT LOT, 35.15
FEET TO THE WEST LINE OF SAID LOT 2; THENCE NUKTH 5 DEGREES 06 MINUTES

33 SECONDS EAST ALONG THE WEST LINE OF SAID LOT 2, 12,03 FEET TO THE
NORTH LINE OF SAID LOT 2; THENCE SOUTH 81 DEGREES 02 } i }JUTES $7 SECONDS
EAST ALONG THE NORTH LINE OF SAID LOT 2, 80.40 FEETTO A TONT ON A LINE
THATIS 70 FEET NORTHEAST OF AND PARALLEL WITH THE SOUTW RSTERLY

- LINE OF SAID LOT 2; THENCE SOUTH 27 DEGREES 5| MINUTES 18 SEC(NDS EAST
ALONG SAID PARALLEL LINE, 723.84 FEET TO THE SOUTHEASTERLY LINE O7 SAID

- LOT 2, THENCE SOUTH 62 DEGREES 08 MINUTES 42 SECONDS WEST ALONG SA™
SOUTHEASTERLY LINE OF SAID LOT 2, 70.00 FEET TO THE POINT OF BEGINNING)

’ PARCEL 2: . '

* NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF

' PARCEL | AS DELINEATED ON THE PLAT OF SUBDIVISION RECORDED AS

| DOCUMENT 98931796 AND AS CREATED IN THE DECLARATION OF COVENANTS

. CONDITIONS AND RESTRICTIONS RECORDED AS DOCUMENT 98958457,

' PARCEL3: . |
NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS FOR'THE BENEGFIT OF ,

; PARCEL | AS GRANTED IN EASEMENT AGREEMENT RECORDED AS DOCUMENT !

+ 85133409 AND IN THE RECIPROCAL EASEMENT AGREEMENT RECORDED AS

DOCUMENT 95385397.
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EXHIBIT A

© BSA

Site#  Sile Address

4040 | 260 B, 22nd St,
Lombard, 1.
County: Dy Page

TR IDHE 20~ P07 -027
PARCEL !I:

.

' THAT PARTOFLOT3IINJAY C. BENNETT SR, COUNTY CLERK, ST. REGIS

ASSESSMENT PLAT OF PART OF THE § OUTH 12 OF SECTION 20, TOWNSHIP 39
NORTH, RANG4 1 1. EAST OF THR THIRD PRINCIPAL MERIDJAN, ACCORDING TO
THE PLAT THEREGT 'RECORDED AUGUST 26, 1980 AS DOCUMENT R80-49897,
DESCRIBED BY BEGINMVING AT THE SOUTHEAST CORNER OF SAID LOT3 AND

" RUNNING THENCE N1 89 DEGREES 55 MINUTES 57 SECONDS WEST, ON THE
. F 225 '

NON-EXCLUSIVE AND FERPETUAL EASEMENT FOR THz BENEFIT OF PARCEL 1
FOR PEDESTRIAN AND VEHICULAR INGRESS, EGRESS AND CROSSING PURPOSES
OVER LOT 7INJAY C. BENNETT, SR, COUNTY CLERK, ST. REGiS A SSESSMENT
PLATNO, 3, OF PART OF THE SOUTH 1/2 oF SECTION 20, TOWNSHIT 3¢ NQR
RANGE 11, BAST OF THE THIRD PRINCIPA], MERIDIAN, ACCORDING TO Titg PLAT
THEREOF RECORDED AS DOCUMENT RB4-39243, IN DU PAG : COUNTY, ),I.;.'.INQ!-‘B,
AS CONTAINED IN.THE DECLARATION AND GRANTS OF EASEMENTS RECORDED-

NON-EXCLUSIVE AND PERPETUAL EASEMENT FOR THR BENEFIT OF PARCEL 1
FOR STORM DRAINAGE, DETENTION AND RETENTION PURPOSES OVER THAT

MINUTES 16 Seeouds EAST, 35.5¢ FEET TO THE WEST LINE OF FAIRFIELD AVENUE FOR

APOINT OF BEGINNING (SAID POINT BEING THE NORTHEAST CORNER OFLOT |

130
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EXHIBIT A -

ESA | : CONTINUED
- Site#  Site Address .

4DM0- | 260 E: 2204 1. .
Lombard, IL :
County: Du Page

7Y /D% 062035702/

| OF JAYC. BENNETT, SR, COUNTY CLERK, ST, REGIS ASSESSMENT PLAT No,

3
. RECORDED AS DOCUMENT R83-25459), THENCE CONTINUING SOUTH 68 DEGREES
+ 07 MIIUITES 16 SECONDS WEST, 114.26 FEET TO AN ANGLE POINT Iy THE

I RTH
LINE QY SAID LOT 1; THENCE. WEST, 272,87 FEETTO A CORNER OF sAID LOT;
THENCK ORTH, 183.80 FEET TO THE NORTHEAST CORNER O LOT2 OF saAlp ST,
REGIS ASSEGSMmNT PLATNO. 2: THENCE NORTH g4 DEGREES 10 MINUTES 1]
SECONDS BASY, 7710 FEET: THENCE BAST 100.00 FEET; THENCE SOUTHBASTERLy
‘ON A NON-TANGPA 1 CURVE TO THE Lgpr HAVING A RADIg OF 85.5 FERT, AN
ARC DISTANCE OF 60.0¢ FGEr(mECHDRDB G SO ]
S 30 SECONDS EAST. 58 84 FEET) TO A POINT OF REVERSE CURVE; THENCR
‘;soUmEA.sTERLY ON A TANGENTIAL CURVE TO Thp RIGHT HAVING A RADIUS OF
! 72.5FEET, AN ARC DISTANCE (3F 27 g6 FEETTO THE POINT OF TANGENCY: THENCE
| SOUTH 60 DEGREES 00 MINUTES ap SECONDS EAST'ON THE TANGENT TO SADD
i CURVE, 127,82 FEETTO THE WEST LINE DR, A :
;. ONSAIDD ‘

f NON-EXCLUSIVE AND PERPETUAJ EASEMENT FOR THE BENFFIT OF PARCEL |

, FOR STORM SEWER LINE EASEMENT OvpR A STRIP OF LAN !PFRET IN A
-THE ¢ BEING DESCRIBED gy BEGINNING AT A PONT'ON THE pasT

i LINE OF LOT 3 OF ST. REGIS ASSESSMENT PLAT WHICH IS 80 FEET )y 9RTH OF

: {EAS R THEREBQF:

S ; CE T RIGHT ANGLES T0 34 RAsT
LINE, 30 FEET TO THE WEST LINE OF LOT 5 INJAY C. BENNETT, SR., COUNT 3

CLERK, ST. REGIS ASSESSMENT FLAT; THENCE NORTHERyy TO APOINT Wiz 1
OR : '

L , ,
'BENNE'I'I', SR, COUNTYCLERK, ST. REGIS ASSESSMENT PLAT WHICH IS 45
. EASTOF THE NORTHWEST CORNER OF SAID PARCEY, FOR THE PLACE OF
TBRM]NATION, AS CONTAINED 1y THE DECLAR.ATIONAND GRANTS oF
EAS RECORDED JUNE 8, 1984 A8 DOCUMENT RB4-4369],

PARCEL 5;

NON-EXCLUSIVE AND PERPETUAL EASEMENT FOR THE BENEFIT oF PARCEL, )

'{ FOR WATER MAIN EASEMENT OVER THE NORTH 20 FEET OF THR SOUTH 143 FRET
OF LOT 5 oF ST. REGIS ASSESSMENT PLAT, A3 CONTAINED Iy DECLARA-TTON
AND

THE
S OF EASEMENTS RECORDED JUNES, 1984 Ag DOCUMENT R84-4369],

!
[79
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Site #  Site Address - ' CONTINUEI.) -

+ 3
4040 | 260 B.22nd 81,
Lombard, I,

County: Du Page

% 5530702
PARCELG; 77X /2 % 0b-20- 377

NON-EXCI USIVE AND PERPETUAL EASEMENT FOR THE BENEFIT OF PARCEL | .
FOR.-STCiM SEWER LINE EASEMENT OVER THE SOUTH 20 FEET AND THE EAST 30

PARCEL 7:

NON-EXCLUSIVE AND PERPFTUAL EASEMENT FOR 'THE BENEFIT OF PARCEL {
FOR STORM SEWER LINE EAS, =T OVER THAT PART OF LOTS P, P-1, Q AND R OF
YORK TOWNSHIP SUPERVISOR’: ASSESSMENT FLAT NO. 1 (ALSO KNOWN AS
HIGHLAND ROAD FARMS) OF THE AT 12 OF THE SOUTHWEST 1/4, THE WEST 1/2
*OF THE SOUTHEAST 1/4 AND THE SOUTYi 1332 FEET OF THE WEST 1/2 OF THE
NORTHEAST 1/4 OF SECT 10N 20, TOWNSH/P 39 NORTH, RANGE 1}, EAST OF THE
‘THIRD PRINCIPAL MERIDIAN, (ACCORDING (0 "JHE PLAT THEREOF RECORDED

' AUGUST 23, 1943 AS DOCUMENT 452575) DESCRIBID BY BEGINNING AT THE POINT

-OF INTERSECTION OF THE SOUTH 1/2 OF 18TH S1P.BET WITH THE WEST LINE OF
FAIRFIELD AVENUE AND RUNNING THENCE NORT: 89 DEGREES 54 MINUTES 29
SECONDS WEST ON SAID SOUTH LINE, 599.89 FEBET TO “FE WEST LINE OF SAID
LOT R; THENCE SOUTH ALONG SAID WEST LINE, 532 FELiI TC THE NORTH LINE OF
LOT 2 OF JAY C. BENNETT, SR., COUNTY CLERK, ST. REGIS / SSESSMENT PLAT NO.

)l

2 (RECORDED AS DOCUMENT RE3-25469); THENCE EAST ALONG Za1ID NORTH LINE,

-

-220.99 FEET TO THE NORTHEAST CORNER OF SAID LOT; THENCE NOKTH 84

. DEGREES 10 MINUTES 11 SECONDS BAST, 77.10 FEET; THENCE EAST, | 00.0 FEET;

"RECORDED AS DOCUMENT R75-8504), INDUPAGE COUNTY, ILLINOIS, AS

L

CONTAINED IN THE DECLARATION GRANTS OF EASEMENTS RECORDED
JUNE 8, 1984 AS DOCUMENT R84-43691,

. PARCELE -

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR STORM SEWE_R.
LINE EASEMENT OVER A STRIP OF LAND 10 FEET IN WIDTH-EXTENDING FROM

" “THE SOUTH LINE OF LOT 2 OF ST. REGIS ASSESSMENT PLAT NO: 3 TO THE NORTH

MCLIBI 215535.) 179

OF LOT 4 OF SAID ASSESSMENT PLAT, THE CENTER LINE OF SAID STRIP
ggga A LINE DRAWN PARALLEL WITH AND 158 FEET WEST OF THE EAST LINE OF
SAID LOT 2, AS CONTAINED IN THE DECLARA'I‘ION AND GRANTS OF EASEMENTS
RECORDED JUNE 8, 1984 AS DOCUMENT R84-43691. -
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Site#  Site Address

4194 | 4306 North Brandywine Drive
Peorid, IL
County: Peoria

1

Parce] 1:

A part of the Southeast Quarter of Section 19, Township 9 North, Range 8 East of the Fourth
Principul Meridian, more particularly described as follows;

Commencing #¢ ihe Southeast comer of the Southeast Quarter of sajd Section 19, thence South §9
degrees 08 minules 53 seconds West (betrings assumed for the purpose of description only),
along the South fir¢ o the Southeast Quarter of said Section 19, 25.00 feet to the Westerly right-
of-way line of Dawn L'ive; thence North 0 degrees 48 minutes 29 seconds West, along the
Westerly right-of-way line of said Dawn Drive, 312.60 feet; thence South 89 degrees 1} minutes
31 seconds West, 7.00 feet-t4 the Point of Beginning of the Tmel to be described; From the Point
of Beginning, thence South 89 digrees 11 minutes 31 seconds West, 118.00 feet; thence North ¢
degrees 48 minutes 29 seconds West, 114.0 feet; thence South 89 degrees 08 minutes 53 seconds,
West, 140.00 feet; thence South 46 deg-ees 18 minutes 11 seconds West, 91,15 feet to the '

Easterly right-of-way line of Brandywine I)gve: thence Northwesterly, along said Easterly right-

of-wiy Jine, on 2 curve to the left, having'a raivs oF 320.00 feet, for an arc distance of 13.47 feet;
thence Norh 27 degrees 35 minutes 34 seconds ! est, along said Easterly right-of-way line of

.Brandywine Drive, 152,78 feet; thence Northwesterly, along said Easterly righi-of-way fine of

Brandywine Drive, on a curve to the leR, having a raditis 0f 320.00 feel, for an arc distance of
104.25 feet; thence North 44 degrees 25 minutes 34 secondr Lizal, 89.96 feet; thence North 39
degrees 25 minutes 34 seconds East, 396.29 feet o a point 7.0 feut Westerly of the Westerly
right-of-way line of said Dawn Drive; thence South degrees 48 (ni‘tes 29 geconds East,
paraliel 1o the Westerly right-of-way line of Dawn Drive, 345.97 icet to 1 Point of Beginning;
situated in the County of Peoria and Stale of Illinois.

Parce] 2: .

A part of the Southeast Quarter of Section 19, Township 9 North, Range 8 East of the Fouriy;
Principal Meridian, more particularly described as follows:

Commencing as a boint of reference at the Southwest corner of the Southeast Quarler of said
Section 19, thence South 89 degrees 08 minutes 53 seconds West (bearings assumed for the
purpose of description only), along the South line of the Southeast Quarter of said Section 19,

.25.00 feet to the Westerly right-of-way line of Dawn Drive; thence North 00 degrees 48 minules

29 seconds West 312,60 feet along the Westerly right-of-way line of said Dawn Drive to the
Point of Beginning; From the Point of Beginning thence South 89 degrees I minutes 3] seconds
West 7.00 feet; thence North 00 degrees 48 minutes 29 seconds West 345.97 feet; thence North '
89 degrees 26 minutes 47 seconds East 2.82 feet to the Westerly line of a survey by Austin
Engineering, document no, 91-303 86, in the Peoria County Recorder of Deeds; thence South (1
degrees 00 minutes 00 seconds East 33 1.40 feet along the sajd Westerly line of document nymber
91-30386: thence North 89 degrees 47 minutes 21 séconds East 3.06 feet along the South Jine of
said document 91-30386 ta the Westerly right-of-way line of Dawn Drive; thence South 00
degrees 48 minutes 29 seconds East 14.52 feef along the Westerly right-of-way line of Dawn
Drive o the Point of Beginning, situated in the County of Peoria and State of Mlinois. -
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EXHIBIT A

ESA
Site #  Site Address

4082 | 445 Warrenville Road
Lisle, IL
County: Du Page

“THAT PART OF THE SOUTHEAST QUARTER OF SECTION 2, TOWNSHIP 18 NORTH,
RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN DUPAGE COUNTY,
ILLINOIS, 8F™NG MORE PARTICULARLY DESCRIBED AS FOLLOWS: '
COMMENCING. 4T THE INTERSECTION POINT OF THE EAST LINE OF THE
COMMONWEALTY ZDISON COMPANY'S RIGHT OF WAY AND THE SOUTH LINE OF
WARRENVILLE ROAD, FOR A POINT OF BEGINNING; THENCE SOUTH 87 DEGREES
10 MINUTES 55 SECCVDS FAST ALONG SAID SOUTH LINE, A DISTANCE OF 306.25
FEET; THENCE SOUTH 2 DFGREES 49 MINUTES 05 SECONDS WEST, 85.00 FEET:
THENCE SOUTH 25 DEGREES 42 }MINUTES 5] SECONDS WEST, 672.85 FEET TO A
POINT ON SAID EAST LINE OF COMMONWEALTH EDISON COMPANY'S RIGHT OF

! WAY; THENCE NORTH 0 DEGREE s 42 MINUTES 24 SECONDS WEST ALONG SAID

i EAST LINE, 705,72 FEET TO THE POINT 07 BEGINNING. '

ALSO KNOWN AS LOT | IN FINAL PLAT OF SU3DIVISION OF EXTENDED STAY
AMERICA OF LISLE, BEING A SUBDIVISION OF THAT PART OF THE SOUTHEAST /4
OF SECTION 2, TOWNSHIP 38 NORTH, RANGE i0 ZAST OF THE THIRD PRINCIPAL
MERIDIAN, IN Duﬁ?_ COUNTY,ILLINOIS ‘
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Site#  Site Address

EXHIBIT A

4138 | 5211 Old Orchard Road

Skokie, IL. .
County: Cook

PARCEL I:

LOT 2 IN HAMPTON INN & SUITES SUBDIVISION, BEING A SUBDIVISION OF PART

OF THZ SOUTHEAST 1/4 AND THE SOUTHWEST 1/4 OF SECTION 9, TOWNSHIP 41
NORTE, PANGE 13 EAS

SKOKIE, 00K COUNTY, ILLINOIS,

PARCEL2;
 EASEMENT IN FA'vOR OF FARCEL 1 AS CREATED BY DECLARATION AND GRANT
+ OF EASEMENTS MALE 3V EDENS OLD ORCHARD VENI'URE, L.L.C.,, AN ILLINOIS

' LIMITED LIABILITY CCMPANY AND RECORDED OCTOBER 8, 1998 AS DOCUMENT
; 98907634 FOR THE FOLLOV/ING PURPOSES: -

NCLIBY 215535.1

'ACROSS AND THROUG

DRAINAGE, UNDE
DEFINED THERE

.INGRESS AND EGRESS:
AND EGRESS, INTERI

T OF THE THIRD PRINCIPAL MERIDIAN, IN THE VILLAGE OF

| PARKING, RECIPROCAL CROSS YA ING EASEMENT FOR VEHICULAR PARKING,
* { OVER, UPON, ACROSS AND THROUVH THOSE PORTIONS OF THE LAND, AS "
- DEFINED THEREIN AS THE “PARKING, AREAS™,

ACCESSROAD, PRV ATE STREETS PROVIDING INGRESS

OR LANES, ROADS, SIDEV/ 4 LKS, PATHS AND OTHER RIGHT
OF WAY INTENDED FOR VEHICULAR OR PEDESTXJAN TRAFFIC, OVER, UPON,
H THOSE AREAS DEPICTED ON T SITE PLAN;

COMMON STORM DRAINAGE, SANITARY SEWERS, DETENTION BASIN, SURFACE
R, THROUGH AND ACROSS THE “UTILITY FAREMENT AREAS",
IN; AND . .

+ SIGN, OVER THE AREA DESIGNATED THEREIN AS “SIGN EASEMENT /4REA,”

172
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EXHIBIT A

ESA
Site#  Site Addyess

541 | 550 West Graod Ave,
Elmhurst, IL
County: Du Page

NCLIBI 215535.1

PARCFLL:

LOT 2 IN 2SA-GRAND AVENUE, BEING A SUBDIVISION OF PART OF THE SOUTHWEST
QUARTER CF JZCTION 26, TOWNSHIP 40 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MEXIIIAN, ACCORDING TO THE PLAT THEREOF RECORDED OCTOBER
25,1996 AS DOCUMENT R96-175213, IN DUPAGE COUNTY, ILLINOIS,

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR ACCESS AND UTILITIES MADE BY AND BETWEEN
OLD KENT BANK AS TRUSTEZ UNDER A TRUST AGREEMENT DATED DECEMBER 5,

. 1991 AND KNOWN AS TRUST MUFMBER 6505 AND ESA 0541, INC., DATED OCTOBER 29,

1996 AND RECORDED AS DOCUNM ENTR96-186821.
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. EXHIBIT A

ESA
Site#  Site Address

4012 | 610 W, Marketview Drive
Champaign, IL
-County: Champaign

| - SEVENT V-TOUR CENTRE FOURTH ADDITION TO THE CITY OF
) I&%?XIGN, ASlPEP. AT RECORDED JANUARY 28, 1998 AS DOCUMENT 98R 2301,

IN CHAMPAIGN COUNT Y. ILLINOIS.
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SCHEDULE 1
OTHER BORROWERS

ESA 2005 Portfofio L.L.C. {/k/a BRE/ESA 2005 Portfolio L.L.C..  Delaware Tmited
liability company

ESA 2005-San Jose L.L.C. {/k/a BRE/ESA 2005-San Jose L.L.C., a Delaware limited
liability company

ESA 2005-Waitham L.1.C. f/k/a BRE/ESA 2005-Waltham L.L.C., a Delaware limited
liability compary

ESA Acquisition Provcrties LL.C. ffk/a BRE/ESA Acquisition Properties L.L.C. , a
Delaware limited liability company

ESA Alaske L.L.C. f/k/a BRE/ZSA Alaska L.L.C., a Delaware limited liability company

ESA Canada Properties Borrawer L.1.C,, a Delaware limited liability company

ESA FL Properties L.L.C. f/k/a BRE/ESA FL Properties L.L.C., a Delaware limited liability
company

ESA MD Borrower L.L.C. f/k/a BRE/ESA MD Boriower L.L.C., & Delaware limited
liability company :

ESA MN Properties L.L.C. f/k/a BRE/ESA MN Properties L.1..C.,  Delaware limited
lability company

ESA P Portfolio MD Borrower L.L.C. f/k/a BRE/ESA P Portfolio MD Borzower L.L.C.. &
Delaware limited liability company

ESA P Portfolio PA Properties L.L.C. f/k/a BRE/ESA P Portiolio PA Properties Li.C., a
Delaware limited liability company

ESA P Portfolio TXNC Properties L.P. f/k/a BRE/ESA P Portfolio TXNC Properties L.P., a
Delaware limited partnership

ESA PA Properties L.L.C. f/k/a BRE/ESA PA Properties L.L.C., a Delaware limited
liability company

ESA TX Properlies L.P. f/k/a BRE/ESA TX Properties L.P., a Delaware limited partnership

ESH/Homestead Portfolio L.L.C. f/k/a BRE/Homestead Portfolio L.L.C., a Delaware
limited liability company

USActive B705406.5
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ESH/HV Properties L.1.C. fk/a BRE/HV Properties L.L..C., a Delaware limited liability
company

ESH/MSTX Property L.P. f/k/a BRE/MSTX Property L.P., a Delaware Limited partnership

ESH/TN Properties L.L.C. f/k/a BRE/TN Properties L.L.C., a Delaware limited liability
company '

ESH/TX Properlies L.P. ffi/a BRE/TX Properties L.P., a Delaware limited partnership
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et o e 15 a2 e e A
et e AR BB Sl




