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This MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING(hereinafter called “Mortgage™) is made as of the 4th
day of March 2008, by UST PRIME III HOTEL OWNER, L.P., an Qlinois limited partnership
(“Mortgagor”), having an address c/o The Prime Group, Inc., 321 N. Clark Street, Suite 2500,
Chicago, Illinois 60610, as Mortgagor, to CAPRI URBAN INVESTORS REIT, a Maryland real
estate investment trust having an address at 875 North Michigan Avenue, Suite 3430, Chicago,
Ilinois 60611, and any subsequent holder of the Secured Obligations hereinafter set forth (all of
whom shall be included within the term “Mortgagee” as used herein), as Mortgagee, Assignee,
and Secured Party, as more fully hereinafter set forth.

WHEREAS, Mortgagor and Mortgagee have entered into that certain Loan Agreement of
even date herewith/(the “Loan Agreement™), pursuant to which, among other things, Mortgagee
has agreed, subject o the terms of the Loan Agreement, to make a construction loan to
Mortgagor in the maximun principal amount of Twelve Million Five Hundred Thousand and
00/100 Dollars (812,500,500.00) (the “Loan™). Unless otherwise defined herein, capitalized
terms used but not defined neeein shall have the meanings ascribed to them in the Loan
Agreement. The Loan is evidencesd by that certain Note of even date herewith in the original
principal amount of Twelve Million Five Hundred Thousand and 00/100 Dollars
($12,500,000.00) (the “Note™); and

WHEREAS, Mortgagor alone, or Mortgagor and/or certain other parties, as the case may
be, have executed and delivered to Mortgagee simultaneously with the execution and delivery of
the Note, an environmental indemnification agrecment (the “Indemnity Agreement™), an
unconditional guaranty (the “Guaranty”™), a carve-out guarsnty (the “Carve-Out Guaranty™), an
assignment of project documents (the “Assignment of Proj:et Documents™), and an assignment
of leases and rents (the “Assignment of Leases”) and the other Lcan Documents (as hereinafter
defined);

WHEREAS, simultaneously with the execution and delivery of ie‘Loan Agreement, the
Note, the Indemnity Agreement, the Guaranty, the Carve-Out Guaran‘y, the Assignment of
Project Documents, the Assignment of Leases and the other Loan Documerits, Mortgagor has
entered into this Mortgage with Mortgagee to secure, among other things, the wayinent of the
Note, the obligations and payments of Mortgagor under the Loan AgreemerncIndemnity
Agreement, Assignment of Project Documents, Assignment of Leases and the other Loan
Documents (as hereinafter defined) and which may be made under the Mortgage covering all of
the interest of Mortgagor, as owner in fee of, the Mortgaged Property (as hereinafter defined);

WHEREAS, Mortgagor has entered into that certain Construction Loan Agreement (the
“Senior Loan Agreement”) of even date herewith with The Union Labor Life Insurance
Company On Behalf of Separate Account J, a Maryland corporation (“Senior Lender”), pursuant
to which Senior Lender has agreed, subject to the terms of the Senior Loan Agreement, to make
a construction loan to Mortgagor in the maximum principal amount of Two Hundred Nine
Million One Hundred Thousand and 00/100 Dollars ($209,100,000.00) (the “Senior Loan”). The
Senior Loan is evidenced by that certain Note of even date herewith in the original principal
amount of Two Hundred Nine Million One Hundred Thousand and 00/100 Dollars
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($209,100,000.00) (the “Senior Note™). Mortgagor has entered into that certain Mortgage dated
of even date herewith with Senior Lender (the “Senior Mortgage”) to secure, among other
things, the payment of the Senior Note, and the obligations and payments of Mortgagor under the
Senior Loan Agreement and all other documents evidencing or securing the Senior Loan (the
“Senior Loan Documents”). This mortgage shall be subordinate to the Senior Loan Documents;

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE 1

SECURED OBLIGATIONS

1.1.  Security. This Mortgage is executed and delivered by Mortgagor to secure the
payment and perizcpiance of certain indebtedness, liabilities and obligations owing and to
become owing to or ir. favor of Mortgagee, as follows:

1.1.1 The<utstanding principal balance of the Note dated of even date herewith,
payable to the order of Mortyases in the original principal amount of Twelve Million Five
Hundred Thousand and 00/100 Deliars ($12,500,000.00), together with all interest accruing
thereon, being payable in the amounis, 7 the interest rates and on the dates stipulated therein;

1.1.2  Any and all other aninunts, liabilities, and obligations for which or for the
performance of which Mortgagor may become indebted or obligated under the terms of this
Mortgage, the Loan Agreement, the Note, the ludemnity Agreement, the Assignment of Project
Documents, the Assignment of Leases and any uiher documents, instruments, recordings or
filings that may hereafter be entered into by and between Mortgagor and Mortgagee or may be
executed and delivered by Mortgagor for the benefit of Moiteagee in connection with the Loan
(this Mortgage, the Loan Agreement, the Note, the Indemnity Agreement, the Assignment of
Project Documents, the Assignment of Leases and all such docunients, instruments, recordings
and filings are herein collectively referred to as the “Loan Documerts™;

1.1.3 Any and all renewals, increases, rearrangements, modifications,
supplements, restatements and extensions of the foregoing items of indebtedness and obligations.

1.2.  Secured Obligations. Each and every item of indebtedness described and
included in this Mortgage is intended to be fully secured by the liens, assignments, and-security
interests created under and by virtue of this Mortgage; and all such items so secured-(now or
hereafter existing) are hereinafter collectively called the “Secured Obligations.”

ARTICLE 2

GRANT OF MORTGAGED PROPERTIES

14671066
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2.1, Mortgaged Property. For the purposes and trusts hereinafter set forth, and for
TEN AND NOG/000 DOLLARS (810.00) and other good and valuable consideration paid to
Mortgagor, the receipt and sufficiency of which are hereby acknowledged, Mortgagor has
GRANTED, SOLD, and CONVEYED, and by these presents does CONVEY, MORTGAGE
AND WARRANT, unto Mortgagee, all the following described property (collectively, the
“Mortgaged Property™), to wit:

2.1.1 All of Mortgagor’s right, title and interest in and to that certain real
property situated in Cook County, Illinois, more particularly described in Exhibit A attached
hereto and hereby made a part hereof (the “Land”) (the State in which the Land is located is
sometimes heicinafter referred to as the “Jurisdiction™), and all rights, benefits, privileges, and
interests of Mostgagor in the Land, together with all of the easements, rights, privileges,
franchises, tenerierts, hereditaments and appurtenances now or thereafter belonging or in any
way appertaining theceto, including, without limitation that certain Reciprocal Easement and
Operating Agreement-bv-and between Mortgagor and UST Prime 1II Office Owner, L.P., an
Illinois limited partnership/(the “REA”) and all of the estate, right, title, interest, claim and
demand whatsoever of Mortgagor therein or thereto, either at law or in equity, in possession or in
expectancy, now or hereafter acquired;

2.1.2 All of Mortgago:”s right, title and interest (including security interests) in
and to the structures, improvements, the buildings and any additions and alterations thereto or
replacements thereof, now or hereafter erccted upon the Land (all of the foregoing being
collectively referred to as the “Improvements”), and in addition, all of Mortgagor’s right, title
and interest in and to all FF&E (as hereinafter detiaes]) of every kind and nature whatsoever now
or hereafter located in and about said Improvement, =rd all appliances, apparatus, machinery,
furnishings and articles of personal property now or herestir attached or affixed to, placed upon
or used in any way in connection with the use, enjoymsiii, operation or occupancy of the
Improvements, including without limitation all landscaping anc gardening equipment, all heating
and incinerating apparatus and equipment whatsoever, all boilecs; engines, motors, dynamos,
generating equipment, piping and plumbing fixtures, ranges, cooking utensils and apparatus and
mechanical kitchen equipment, refrigerators, cooling, ventilating,” sprinkling and vacuum
cleaning systems, fire extinguishing and prevention apparatus, gas and electrical fixtures,
elevators, escalators, partitions, lockers, cabinets, window covering and all ‘hardware therefor,
carpeting and other floor covering, lighting fixtures, lamps and hotel furniture, wi:tdow shades,
blinds, screens, storm sash, awnings, furnishings of public spaces, halls and jobbies and
shrubbery and plants, all of which property mentioned in this paragraph shall be deem=d part of
the realty mortgaged hereby and not severable wholly or in part without material injury to the
freehold (the “Personal Property”) (the Land, the Improvements and the Personal Property being
collectively referred to herein as the “Premises”). Notwithstanding the agreement hereinabove
expressed that certain articles of property form a part of the realty covered by this Mortgage and
be appropriated to its use and deemed to be realty, to the extent that such agreement and
declaration may not be effective and that any of said articles may constitute goods (as said term
is used in the Uniform Commercial Code as enacted in the Jurisdiction), this instrument shall

3
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constitute a security agreement, creating a security interest in such goods, as collateral, in
Mortgagee as a secured party and Mortgagor as debtor, all in accordance with said Uniform
Commercial Code, as more particularly set forth in Article III hereof;,

2.1.3 All of Mortgagor’s estate, of whatever nature, in and to all of the
easements, rights, privileges, appurtenances, air rights and development rights now or hereafter
belonging or in any wise appertaining to the Premises, and all of the estate, right, title, interest,
claim or demand whatsoever, either in law or in equity, in possession or expectancy of
Mortgagor, therein and in the streets and ways, open or proposed, adjacent thereto, and in and to
all strips and gores, vaults, alleyways, sidewalks and passages used in connection with the Land,;

z1.4 All of Mortgagor’s right, title and interest (including security interests) in
and to the working capital and other similar accounts (including without limitation reserves for
the replacement of Pessonal Property), and all inventory accounts, accounts receivable, contract
rights, refunds (includiiig real estate tax refunds) deposits, general intangibles, chattel paper,
instruments, documents, 7otes, drafts, letters of credit, interest rate exchange agreements and
interest rate protection pruducts-and insurance policies arising from or related to the Premises
(collectively, the “Accounts”) aid including all replacements and substitutions for, or additions
to, all products and proceeds of any of the foregoing;

2.1.5  All of Mortgagor's right, title and interest (including security interests) in
all agreements, contracts, certificates, instrearents and other documents, now or hereafter entered
into, pertaining to the construction, operation o7 me¢nagement of the Premises including, without
limitation, the Hotel Agreements;

2.1.6 All unearned premiums accrued-or t= accrue under all insurance policies
for the Premises obtained by Mortgagor, all proceeds of the ceaversion, voluntary or involuntary,
of any of the foregoing into or liquidated claims, proceeds ot insurance and condemnation
awards, and all rights of Mortgagor to refunds of real estaie taxes and assessments (the
“Proceeds”™);

2.1.7 All of Mortgagor’s right, title and interest (including security interests) in
and to all trade names, trademarks and service marks now or hereafter used in ¢onnection with
the Premises or any part thereof or any other part of the Premises, togethei svith good will
appurtenant thereto;

2.1.8 All of Mortgagor’s right, title and interest (including security interests) in
and to the Master Lease and the Master Sublease including all amendments, modifications,
renewals and replacements thereof and all rights, benefits, privileges and interests (including
security interests) of Mortgagor in the Master Lease and Master Sublease and all deposits,
credits, options, privileges and rights of Mortgagor as landlord under the Master Lease and
Master Sublease and in and to all trade leases, subleases, lettings, licenses and other occupancy
agreements, and guarantees thereof, for the Premises or any part thereof (collectively with the
Master Lease and Master Sublease, “Leases” and, individually, a “Lease™), including any cash or

4

14671066




0806641199 Page: 9 of 60

UNOFFICIAL COPY

other security deposited thereunder, and the rents, issues, profits, revenue, royalties (collectively
the “Rents”) payable under the Leases;

2.1.9 Al of the books, computer software, records and files of or relating to the
Premises now or hereafter maintained by Mortgagor or for its account;

2.1.10 All of Mortgagor’s right, title and interest (including security interests) in
and to the awards and claims for damages made and to be made for the taking by eminent
domain of the whole or any part of the Premises, including without limitation any awards for
change of grade of streets, all of which awards Mortgagor hereby assigns to Mortgagee,

2.1.11 All of Mortgagor’s right, title and interest (including security interests) in
and to all licenses, permits, and warranties attributable or atlocable to all or any portion of the
Premises, both real and personal; and

2.1.12 Ail o Mortgagor’s right, title and interest (including security interests) in
and to all mineral, water; 0il and gas rights and privileges and royalties pertaining to the
Premises,

TO HAVE AND TO HOLL the Land, and the above granted and described Mortgaged
Property for the benefit of Mortgagee,iis-successors and assigns forever, and Mortgagor does
hereby bind itself, its successors and assigrs, to WARRANT AND FOREVER DEFEND the
title to the Mortgaged Property, subject oniy to the Senior Loan Documents and the specific
matters, if any, set forth in Exhibit B attached hercto and hereby made a part hereof, and any
future matters approved in writing by Mortgages, as Permitted Exceptions (collectively,
“Permitted Exceptions”), to Mortgagee against every peiscn. whomsoever lawfully claiming or to
claim the same or any part thereof.

2.2.  Release of Mortgage. This conveyance, however, is'intended as a mortgage and
security agreement and is made upon the following trust, terms, znd conditions, to wit: In the
event Mortgagor shall perform and pay the Secured Obligations (izcluding payment of all
principal and interest, and all reasonable charges, disbursements and ‘tees of Mortgagee’s
attorneys, if any, owing or to become owing thereon) to Mortgagee when the san:e shall become
due, then this Mortgage shall be null and void and shall be released at Mortgagei’s ¢ole cost and
expense; otherwise this Mortgage shall continue in full force and effect.

ARTICLE 3

SECURITY AGREEMENT

3.1.  Grant of Security Interest. Without limiting any of the other provisions of this
Mortgage, Mortgagor, as Debtor (referred to in this Article III as “Debtor,” whether one or
more), expressly GRANTS unto Mortgagee, as Secured Party (referred to in this Article III as
“Secured Party,” whether one or more), a security interest in all the Mortgaged Property

5
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(including both those now and those hereafter existing) to the full extent that any portion of the
Mortgaged Property may be subject to the Uniform Commercial Code as enacted in the
Jurisdiction (hereinafter referred to as the “Uniform Commercial Code™).

3.2, Covenants of Debtor. Debtor covenants and agrees with Secured Party that:

3.2.1 In addition to any other remedies granted in this Mortgage to Secured
Party (including specifically, but not limited to, the right to proceed against the Mortgaged
Property in accordance with the rights and remedies in respect of the Mortgaged Property which
are real property pursuant to the Uniform Commercial Code), Secured Party may, should an
Event of Default (as defined in Article V hereof) occur, proceed under the Uniform Commercial
Code as to all 'ur.any part of the personal property (tangible or intangible) and fixtures included
in the Mortgages Property (such portion of the Mortgaged Property being referred to in this
Article III as the “£ol.ateral”), and shall have and may exercise with respect to the Collateral all
the rights, remedies, ‘aid powers of a secured party under the Uniform Commercial Code,
including without limitation the right and power to sell, at one or more public or private sales, or
otherwise dispose of, lease, or utilize the Collateral and any part or parts thereof in any manner
authorized or permitted under the Uniform Commercial Code after default by a debtor. Without
limiting the foregoing, Secured Party shall have the right upon any such public sale or sales, and,
to the extent permitted by law, upon any such private sale and sales, to purchase the whole or any
part of the Collateral so sold, free of any (1ght-or equity of redemption in Debtor, whether on the
Land or elsewhere. Debtor further agrees to iullow Secured Party to use or occupy the Mortgaged
Property, without charge, for the purpose of (perfecting any of Secured Party’s remedies in
respect of the Collateral. The net proceeds (of any such collection, recovery, receipt,
appropriation, realization or sale, after deducting &l 9ctual expenses of every kind incurred
therein or incidental to the care, safekeeping or otherwise ol any or all of the Collateral or in any
way relating to the rights of Secured Party hereunder,~including all attorneys’ charges,
disbursements and reasonable fees, shall be received by Secwied Party and credited against the
payment in whole or in part of the indebtedness secured hereby. - To the extent permitted by
applicable law, Debtor waives all claims, damages, and demands agzinst Secured Party arising
out of the repossession, retention or sale of the Collateral, except for claims, damages and
demands due to the gross negligence or willful misconduct of Secured Party in dealing with such
Collateral. Mortgagor agrees that Secured Party need not give more than ten (10) days’ notice of
the time and place or any public sale or of the time at which a private sale wil}'tzxc place and
that such notice is reasonable notification of such matters.

3.2.2 Debtor hereby authorizes Secured Party to file financing and continuation
statements with respect to the Collateral without the signature of Debtor whenever lawful, and
Debtor irrevocably constitutes and appoints each of Secured Party, and each of the officers of
Secured Party, as Debtor’s attorney-in-fact coupled with an interest for such purpose; and Debtor
agrees to execute such financing and continuation statements as Secured Party may reasonably
request.

14671066




0806641199 Page: 11 of 60

UNOFFICIAL COPY

3.2.3 Debtor hereby represents and warrants that no financing statement naming
Debtor as the debtor thereunder (other than financing statements showing Secured Party as the
sole secured party, or with respect to liens or encumbrances, if any, expressly permitted by this
Mortgage covering any of the Collateral or any proceeds thereof, other than the Senior Loan
Documents) is on file in any public office except pursuant hereto; and Debtor will at its own cost
and expense, upon demand, furnish to Secured Party such further information and will execute
and deliver to Secured Party such financing statements and other documents in form reasonably
satisfactory to Secured Party and will do all such acts as Secured Party may at any time or from
time to time reasonably request or as may be necessary or reasonably appropriate to establish and
maintain a perfected security interest in the Collateral as security for the Secured Obligations,
subject to no.other liens or encumbrances, other than the Senior Loan Documents and liens or
encumbrances benefiting Secured Party and no other party and to liens and encumbrances (if
any) expressly perriitted by this Mortgage; and Debtor will pay the actual expense of filing or
recording such finaneing statements or other documents, and this instrument, in all public offices
wherever filing or recoroifip is reasonably deemed by Secured Party to be desirable.

3.2.4 To the extent permitted by applicable law, the security interest created
hereby is specifically intended t0-cover all rents, royalties, issues and profits, and all inventory
accounts, accounts receivable and otner revenues of the Mortgaged Property.

3.2.5 Certain of the Coliaveral is or will become “fixtures” (as that term is
defined in the Uniform Commercial Code} on the Land and Improvements, and this Mortgage
upon being filed for record in the real estate feccrds of Cook County shall operate also as a
financing statement and fixture filing upon such of the Collateral which is or may become
fixtures.

3.2.6 Any copy of this Mortgage which is-signed by Debtor or any carbon,
photographic or other reproduction of this Mortgage may als) serve as a financing statement
under the Uniform Commercial Code by Debtor, whose address s et forth hereinabove, in favor
of Secured Party, whose address is set out hereinabove. Debtor hereby authorizes Secured Party
to file such Uniform Commercial Code Financing Statements as Securci Farty deems necessary
to perfect a security interest in the Collateral.

ARTICLE 4

CERTAIN REPRESENTATIONS, WARRANTIES
AND COVENANTS OF MORTGAGOR

Mortgagor hereby represents and warrants to and covenants with Mortgagee as follows:

4.1. Payment of Indebtedness. Mortgagor shall (a) pay the Secured Obligations at the
time and place and in the manner specified in the Loan Documents, all in such coin or currency
of the United States of America which at the time of such payment shall be legal tender for the
payment of public and private debts, and (b) timely, fully and faithfully perform, discharge,
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observe and comply with each and all of Mortgagor’s obligations to be performed under the
Loan Documents. Mortgagor hereby represents and warrants that, as of the date hereof, there
exist no offsets, counterclaims or defenses against the Secured Obligations.

4.2.  Title. Mortgagor has and will at all times have (subject to the further provisions
of this Mortgage) good, marketable and indefeasible fee title to the Mortgaged Property, subject
to no lien, pledge, mortgage, mechanic’s or materialman’s lien, deed of trust, security interest,
claim, lease, charge, option, right of first refusal, easement, restrictive covenant, encumbrance or
other restriction, limitation, charge or right of others of any kind whatsoever (collectively,
“Liens”), other than the Senior Loan Documents and Permitted Exceptions and Liens Mortgagor
is contesting 41 has bonded over or provided title insurance coverage over pursuant to Section
4.6 hereof. This‘Mortgage is and will at all times remain a valid and enforceable second lien on
the Mortgaged Prorerty, subject only to the Senior Loan Documents and Permitted Exceptions.
Subject to the Szpigr-Loan Documents and the Permitted Exceptions, Mortgagor hereby
covenants and agrees thai it will preserve such title, and will forever warrant and defend the
same to Mortgagee, its successors and assigns, and will forever warrant and defend the validity
and priority of the lien of *liis Mortgage against the claims of all persons and parties
whomsoever.

4.3.  Maintenance of Partnersin/Corporate Existence; Due Authorization; Compliance
with Laws; Etc.

4.3.1 Mortgagor is and shall remnaia a limited partnership validly organized and
in good standing under the laws of the State of lii’nois, and Mortgagor covenants that it will do
all things necessary to preserve and keep in full (fozce and effect its existence, rights and
privileges as a limited partnership under the laws of sueli state. Mortgagor now has and shall
continue to have the full right, power and authority to operate and lease the Premises, to
encumber the Mortgaged Property as provided herein and to pcrfoim all of the other obligations
to be performed by Mortgagor under the Loan Documents. Misrtgagor is solvent, and no
bankruptcy, reorganization, insolvency or similar proceeding under ary state or federal law with
respect to Mortgagor has been initiated. To the best of Mortgagor’s kinowiedge after reasonable
inquiry, (a) Master Tenant is a limited liability company validly organized and in good standing
under the laws of the State of Illinois, (b) Master Tenant has full right, pow:r aad authority to
operate and lease the Premises and carry on its business, and (c) Master Tenant isseivent, and no
bankruptcy, reorganization, insolvency or similar proceeding under any state or federal law with
respect to Master Tenant has been initiated. To the best of Mortgagor’s knowlcage after
reasonable inquiry, (a) Master Sublessee is a limited partnership validly organized and in good
standing under the laws of the State of Illinois, (b) Master Sublessee has full right, power and
authority to operate and lease the Premises and carry on its business, and (c) Master Sublessee is
solvent, and no bankruptcy, reorganization, insolvency or similar proceeding under any state or
federal law with respect to Master Sublessee has been initiated.

4.3.2 The execution and delivery of the Loan Documents by the Mortgagor, and
performance by Mortgagor of its obligations thereunder have been duly authorized by all
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necessary corporate and/or partnership action on the part of Mortgagor and its constituent
entities, and do not and will not violate any present or future law or any regulation, order, writ,
injunction or decree of any court or governmental or quasi-governmental body, agency or other
instrumentality (collectively, “Governmental Authorities”) applicable to Mortgagor or the
Mortgaged Property (collectively, “Laws™), or result in a breach of any of the terms, conditions
or provisions of, or constitute a default under, or (except as created by this Mortgage) result in
the creation or imposition of any lien of any nature whatsoever upon any of the assets of
Mortgagor pursuant to the terms of, any mortgage, deed of trust, indenture, agreement or
instrument to which Mortgagor is a party or by which it or any of its properties is bound.

4,3.3 All authorizations, consents and approvals of, notices to, registrations or
filings with, or-other actions in respect of or by any Governmental Authority, required in
connection with(thz execution and delivery of the Loan Documents by the Mortgagor, and
performance by Mirtzagor of its obligations thereunder have been duly obtained, given or taken
and are in full force and elfect.

4.3.4 No material default has occurred and is continuing under the REA, the
Master Lease, the Master Subicase or the Hotel Agreements, or under any indenture or other
material agreement or instrument to which Mortgagor is a party or by which its property is
bound.

43.5 Mortgagor is and shaii remain a single asset entity and agrees that it will
not acquire any additional real property withont the prior written consent of Mortgagee which
consent may be withheld in its sole discretion and shall cause Master Tenant and Master
Sublessee to be and remain single asset entities and not.acquire any interest in any additional real
property without the prior written consent of Mortgagee waich consent may be withheld in its
sole discretion.

4.4, Compliance With Law and Insurance Requiremenis; Maintaining Permits; Etc.

4.4.1 Mortgagor, at its own sole cost and expense, svail promptly comply or
cause Master Tenant, Master Sublessee and the parties to the Parking Agreement to comply in
all material respects with all Laws, and all orders, rules and regulations (collzctiely, “Orders™)
of the National and Local Boards of Fire Underwriters or any other body or voues exercising
similar functions, foreseen or unforeseen, ordinary as well as extraordinary, wlich may be
applicable to the Mortgaged Property or any part thereof, or to the use or manner oi use of the
Mortgaged Property or the owners, tenants, licensees or occupants thereof, whether or not any
such Laws or Orders shall necessitate structural changes or improvements or interfere with the
use or enjoyment of the Mortgaged Property. Mortgagor shall also or shall cause Master Tenant
or Master Sublessee and the parties to the Parking Agreement to procure, pay for and maintain
all permits, licenses, approvals and other authorizations, necessary for the operation of its
business at the Premises and the lawful use and occupancy of the Premises, or any part thereof,
in connection therewith.
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4.4.2 Mortgagor shall, at its own sole cost and expense, or shall cause Master
Tenant, Master Sublessee and the parties to the Parking Agreement to observe and comply in all
material respects with the requirements of the policies of public liability, fire and all other
insurance at any time in force with respect to the Mortgaged Property, and Mortgagor shall, in
the event of any violation or attempted violation of the provisions of this subsection or
subsection 4.4.1 by any occupant of any portion of the Premises, take steps, immediately upon
actual knowledge of such violation or attempted violation, to remedy or prevent the same, as the
case may be.

4.43 Mortgagor shall have the right, afier Notice as hereinafter defined to
Mortgagee, to contest by appropriate legal proceedings, diligently conducted in good faith, in the
name of Mortgagor, the validity or application of any Laws, Orders or other matters of the nature
referred to in subsertion 4.4.1, subject to the following:

£y If by the terms of any such Law or Order, compliance therewith
pending the prosécution of any such proceeding may legally be delayed without
subjecting Mortgagor, Mortgagee, Master Tenant, Master Sublessee or the parties to the
Parking Agreement to-apy liability (other than for the payment or accrual of interest),
civil or criminal, for failure 0 t¢ comply therewith, or if any lien, charge or civil liability
would be incurred by reason of any such delay, the same would not subject the
Mortgaged Property or any part ‘nereof to forfeiture, loss or suspension of operations,
and Mortgagor (a) furnishes Mortgazee security satisfactory to Mortgagee against any
loss or injury by reason of such contest or celay, and (b) prosecutes the contest with due
diligence, then Mortgagor may delay compliznce therewith until the final determination
of any such proceeding.

(i)  Mortgagor covenants that Mortzagee shall not suffer or sustain any
liabilities or expenses by reason of any act or thing done or omitted to be done by
Mortgagor, Master Tenant, Master Sublessee or the partics-to the Parking Agreement
pursuant to this subsection and that Mortgagor shall indeninify and hold harmless
Mortgagee from any such liability or expense.

4.5. Taxes and other Charges. Subject to the provisions of Siction 4.7 hereof,
Mortgagor, from time to time when the same shall become due and payable ana befire any fine,
penalty or additional interest may be added or imposed for late payments, will or-will cause
Master Tenant pursuant to the Master Lease or Master Sublessee pursuant to the Maste: Nublease
or the parties to the Parking Agreement to pay and discharge all taxes of every kind and nature
(including real and personal property taxes and income, franchise, withholding, profits and gross
receipts taxes), all general and special assessments, levies, permits, inspection and license fees,
all water and sewer rents and charges, and all other public charges, whether of a like or different
nature, and any easement fees or charges, imposed upon or assessed against the Mortgaged
Property or any part thereof or upon the revenues, rents, issues, income and profits of the
Mortgaged Property or arising in respect of the occupancy, use, possession or sale thereof
(collectively, “Impositions”). If any special assessment is payable in installments without
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payment of any penalty or premium, other than interest at a non-default rate prior to the due date
of such installment, then Mortgagor may or may permit Master Tenant or Master Sublessee, as
the case may be, to pay the same in installments. Mortgagor will deliver or cause Master Tenant
or Master Sublessee to deliver to Mortgagee receipts or other evidence reasonably satisfactory to
Mortgagee of the payment of all Impositions, promptly after the due date thereof. Mortgagor
shall not claim or demand or be entitled to any credit or credits on account of the Secured
Obligations for any part of the Impositions, and no deduction shall otherwise be made or claimed
from the taxable value of this Mortgage or the Secured Obligations.

4.6.  Discharge of Liens. Mortgagor shall pay, or shall cause Master Tenant or Master
Sublessee to rnay, from time to time when the same shall become due, all claims and demands of
mechanics, matezialmen, laborers and others which, if unpaid, might result in or permit the
creation of a Li¢n ‘on the Mortgaged Property or any part thereof, or on the revenues, rents,
royalties, issues, irco:pe and profits arising therefrom, and in general will do or cause to be done
everything necessary so thiot the lien of the Mortgage shall be fully preserved at the sole cost and
expense of Mortgagor anc v/ithout expense to Mortgagee. If any such Liens are filed, Mortgagor
will cause, or shall cause Mzster Tenant or Master Sublessee to cause the same to be (1)
permanently discharged of recoid oy payment or otherwise, (ii) bonded over or (iii) insured over
with title insurance, unless Mortgagor shall in good faith and at its own expense, be contesting
such Lien or Liens or the validity thereot by appropriate legal proceedings which shall operate to
prevent the collection thereof or other rcalization thereon or the sale or forfeiture of the
Mortgaged Property or any part thereof to catisfv the same; provided that during such contest
Mortgagor shall provide an indemnity bond, tile insurance or other security reasonably
satisfactory to Mortgagee to cover the amount of ‘he contested item or items and the amount of
the interest and penalties covering the period througa which such proceedings may be expected
to last, and in any event assuring the discharge of Mortgazor’s obligation hereunder and of any
additional charge, penalty or expense arising from or incur’cd as a result of such contest; and if
Mortgagor shall have posted a bond as security against paymert of any such Lien, interest,
penalties and other charges related thereto, Mortgagee shall be nezaed as an additional obligee
under the bond. Except as provided above, Mortgagor will not direct!y e indirectly create, incur
or suffer to exist any Lien on the Mortgaged Property or any part thereof (including without
limitation any Lien securing the repayment of a loan made to Mortgagor by any partner(s),
shareholder(s), officer(s), director(s) or trustee(s) of Mortgagor), whether or nat innior to the lien
of this Mortgage, other than the Senior Loan Documents and the Permitted Exceptions, and such
other documents as may be executed as further security for the Note or in favor of Mortpagee.

4,7. Contest of Impositions. Nothing in Section 4.5 shall require the payment or
discharge of any Imposition so long as Mortgagor, Master Tenant or Master Sublessee, as the
case may be shall in good faith and at their respective own expense contest the same or the
validity thereof by appropriate legal proceedings which shall operate to prevent the collection
thereof or other realization thereon or the sale or forfeiture of the Mortgaged Property or any part
thereof to satisfy the same; provided that during such contest Mortgagor shall provide or shall
cause Master Tenant or Master Sublessee, as the case may be, to provide security reasonably
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satisfactory to Mortgagee to cover the amount of the contested item or items and the amount of
the interest and penalties covering the period through which such proceedings may be expected
to last, and in any event assuring the discharge of Mortgagor’s obligation hereunder and of any
additional charge, penalty or expense arising from or incurred as a result of such contest; if
Mortgagor shall have posted a bond as security against payment of any Imposition, interest,
penalties and other charges related thereto, Mortgagee shall be named as an additional obligee
under the bond.

4.8. Mortgagee’s Taxes. Mortgagor will pay all taxes incurred by Mortgagee by
reason of Mortgagee’s ownership of the Note, this Mortgage or any other Loan Document,
including witkout limitation all real estate transfer and like taxes imposed in connection with a
transfer of ownezship of all or a portion of the Mortgaged Property pursuant to a foreclosure, a
deed in lieu of ‘oreclosure or otherwise. Notwithstanding the foregoing, neither Mortgagor,
Master Tenant noi Measter Sublessee shall be required to pay any income or franchise taxes
imposed on Mortgagee.

49. Use of Mongaped Property. Mortgagor will (or will cause Master Tenant or
Master Sublessee to) maintain, preserve and renew from time to time the REA and such rights of
way, easements, grants, privileges, licznses and franchises as are necessary for the use and
operation of the Mortgaged Property izt ihe manner heretofore used and operated, and will not
use or operate, or permit the use or operaticn-of, the Mortgaged Property for any other purpose
(other than incidental uses related to such primary use), initiate, join in or consent to any new
private restrictive covenant (apart from any Permitted Exception) easement or other public or
private restrictions to the use of the Mortgaged Froperty, without the prior written consent in
each instance of Mortgagee, which may be withheld in its sole discretion. Mortgagor shall,
however, and shall cause Master Tenant and Master Subléssee to comply in all material respects
with the REA and all lawful and restrictive covenants ‘wwhich may at any time affect the
Mortgaged Property and with zoning ordinances and other private dr public restrictions as to the
use thereof, Mortgagor will not (and will cause Master Tenant or Vfaster Sublessee to not) cause
or maintain any nuisance in, at or on the Mortgaged Property. Morigagor will (or will cause
Master Tenant or Master Sublessee to) pay or cause to be paid all charges under the REA and the
Parking Agreement, and for all public and private utility services, all public or private highway
services (if any), all public or private communications services and all spr.nk]:r systems and
protective services at any time rendered to or in connection with the Mortgaged Z’roperty or any
part thereof, will comply in all material respects or use reasonable efforts to cause cempliance
with all contracts relating to any such services, and will do all other things requir¢d for the
maintenance and continuance of all such services.

4.10. Maintenance of Mortgaged Property. Mortgagor shall (or will cause Master
Tenant or Master Sublessee to) maintain the Mortgaged Property, including all streets, sidewalks
and curbs comprising same, in good repair and condition, and will continuously (other than
during periods of repair after major casualty or substantial condemnation, with respect to the
portions of the Mortgaged Property damaged or condemned) operate the Mortgaged Property as
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a five star hotel in the manner and for the purposes heretofore used, and, at their respective sole
cost and expense, will make or cause to be made, as and when the same shall become necessary,
all structural and non-structural, exterior and interior, ordinary or extraordinary, foreseen and
unforeseen repairs, renewals and replacements necessary to that end, and upon being apprised of
any material defect in the repair or condition of the Mortgaged Property, will repair or cure, or
cause to be repaired or cured, such defect, in each case at their respective own expense and with
due diligence. All such repairs, renewals and replacements shall be at least substantially equal in
quality to the original Improvements.

4.11. Maintenance of Personal Property. Mortgagor shall (or will cause Master Tenant
or Master Sukicssee to) cause the Improvements to be equipped with the Personal Property as, to
the extent and ir-the manner, as shall be necessary, appropriate or required for the operation of
the Premises. Except where appropriate replacements, free of superior Liens, are immediately
made of a value at'lesst equal to the value of the Personal Property being removed, no Personal
Property covered hereunder shall be removed from the Premises without the prior written
consent of Mortgagee. The Personal Property so disposed of shall be promptly replaced by
Personal Property of the same character and of at least equal usefulness and quality.

4,12, Alterations. After completion of construction of the Improvements contemplated
in the Loan Agreement, Mortgagor shail not, and shall not permit Master Tenant or Master
Sublessee to, without the prior written consent of Mortgagee, construct any new Improvements
on the Premises other than those which are permitted by the following provisions of this Section.
Mortgagor shall give Mortgagee Notice of, and a copy of any plans prepared for any alteration
which is reasonably estimated to cost $250,00G fthe “Alteration Threshold”) (inclusive of
architectural and engineering fees) or is structural. S long as no Event of Default shall have
occurred and be continuing hereunder, Mortgagor shali baye the right at any time and from time
to time to make or cause to be made reasonable alteration=-of and additions to the Mortgaged
Property or any part thereof, provided that any alteration or addtion (i) shall not change the
general character of the Mortgaged Property, or reduce the fair ket value thereof below its
fair market value immediately before such alteration or addition, or vthierwise materially alter the
overall quality of the Mortgaged Property, (ii) shall be effected with due dijigence, in a good and
workmanlike manner and with new, first-class materials and in complance in all material
respects with all requirements of applicable Laws, (iii) shall (subject to Mbortgagor’s right to
contest the same in accordance with the provisions of Section 4.7 hereof) be preinpily and fully
paid for, or caused to be paid for, by Mortgagor, Master Tenant or Master Sublessee at their
respective sole cost and expense, and (iv) shall be made, in case the estimated codt of such
alteration or addition exceeds the Alteration Threshold, (1) only after Mortgagee shall have
consented in writing thereto (such approval may not be unreasonably withheld or delayed) prior
to the commencement of such work and in all material respects in accordance with plans and
specifications reasonably satisfactory to Mortgagee, (2) only after Mortgagor shall have
furnished to Mortgagee a completion or performance bond, a letter of credit or cash deposit or
other security reasonably satisfactory to Mortgagee as security for the completion of such work,
and (3) if structural, only after submission of appropriate plans to Mortgagee and written
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approval thereof by Mortgagee (such approval not to be unreasonably withheld or delayed). For
purposes of clause (iv) of this subsection, the Alteration Threshold limitation shall apply to any
alteration or addition taken separately or, if such alteration or addition is made together with
other alterations or additions that constitute a single construction plan or project (whether
accomplished in successive stages or procedures), then taken in the aggregate as well. The cost
of all such alterations and additions to the Mortgaged Property shall be paid in cash or its
equivalent, so that the Mortgaged Property shall at all times be free of Liens for labor and
materials supplied or claimed to have been supplied to the Mortgaged Property (subject to
Mortgagor’s rights of contest provided for in Section 4.6 hereof). All alterations of and additions
to the Mortgaged Property shall immediately become and shall remain a part of the Mortgaged
Property, andshall be subject to the lien of this Mortgage.

4.13. Waste. Mortgagor shall not (and will cause Master Tenant or Master Sublessee to
not) commit or sufier any physical waste of the Mortgaged Property or make any change in the
use of the Mortgaged Preperty which will in any way materially increase the risk of any fire or
other hazard arising out o¢ the operation of the Mortgaged Property, or do or permit to be done
thereon anything that may 1n any way impair the security of this Mortgage.

414, Insurance. Mortgagor (or Master Tenant or Master Sublessee if applicable) shall
effect and maintain, or cause to be maintained, insurance for Mortgagor and the Mortgaged
Property providing coverages described 1r. the Loan Agreement.

4.15. Damages and Insurance and ConJen nation Proceeds. In the event of any casualty
or condemnation of the Mortgaged Property, the provisions of Article 16 of the Loan Agreement
shall govern.

4.16. General Right of Entry. Mortgagor, agrees that it will (or will cause Master
Tenant or Master Sublessee to) permit Mortgagee from time *o time upon reasonable advance
notice (not to be less than one (1) Business Day) and during regolar business hours (or upon
occurrence of any emergency situation, without advance notice and 2t.any time) to enter upon
and inspect the Mortgaged Property to determine its compliance with e’ requirements of this
Mortgage and the other Loan Documents and to ascertain its condition.

4.17. Separate Tax Lot. Mortgagor represents and warrants that, except as previously
disclosed by Mortgagor to Mortgagee in writing, the Premises will be assessed for reel estate tax
purposes as a wholly independent tax lot commencing with tax year 2009, separaic {rom any
adjoining land or improvements not constituting a part of such lot.

4.18. Limitations on Transfer. Mortgagor hereby covenants and agrees that it will not
without the prior written consent in each instance of Mortgagee, which may be withheld in its
sole discretion, (i) convey, sell, assign, lease or otherwise transfer any interest of Mortgagor in
the Mortgaged Property or any portion thereof, (ii) pledge, mortgage, hypothecate, place a deed
of trust or other Lien on or otherwise encumber Mortgagor’s interest in the Mortgaged Property
or any portion thereof, (iii) permit the conveyance, sale, assignment, pledge, mortgage,
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hypothecation or other transfer or disposition, either directly or indirectly or through one or more
step transactions or tiered transactions, of interests in Mortgagor or in the partners, shareholders,
principals or trustees of Mortgagor or in the partners, shareholders, principals or trustees of such
partners, shareholders, principals or trustees, or any portion thereof, or (iv) enter into or permit to
be entered into any agreement or arrangement to do any of the foregoing (each of the aforesaid
acts refetred to in clauses (i) through (iv) above being referred to herein as a “Transfer”). Any
conveyance, sale, assignhment, lease, pledge, mortgage, hypothecation, encumbrance or transfer
deemed to be such by operation of Law shall also be deemed to be a Transfer. Any attempted
Transfer in violation of this Section shall be void and of no force or effect. Notwithstanding the
foregoing, Mortgagor shall not be prohibited from making any Transfer expressly authorized
pursuant to Szciton 17.2 of the Loan Agreement.

4.19. Recarding, Filing and Perfection of Security, Interests; Fees.

4.19.1 ‘Mertgagor, promptly upon the execution and delivery of the Note, the
Loan Agreement, this Mortgage, the Assignment of Leases and the Indemnity Agreement and
thereafier from time to tie, will cause this Mortgage, the Assignment of Leases and any other
Loan Document creating a licn i evidencing the lien of this Mortgage upon the Mortgaged
Property and each instrument of furthzr assurance to be filed, registered or recorded in such
manner and in such places as may bc required by any present or future law in order to publish
notice of and to protect the lien hereof upcn; and the interest of Mortgagee in, the Mortgaged
Property.

4.19.2 Mortgagor will pay all 1iiiag, registration and recording fees, and all
expenses incident to the execution and acknowledginent of the Mortgage and any other Loan
Document (including any security instrument with respect to the Personal Property and
Proceeds) and any instrument of further assurance, and all federal, state, county and municipal
mortgage recording taxes, stamp taxes and other taxes, duties, imports, assessments and charges
arising out of or in connection with the execution and delivery of tlie. Loan Documents, any deed
of trust supplemental hereto, any supplemental security instrumeni-with respect to the Personal
Property and Proceeds or any instrument of further assurance.

4.20. Further Acts and Assurances. Mortgagor will, at its sole cos! and expense, and
without actual expense to Mortgagee, do, execute, acknowledge and deliver aii a7 every such
further acts, deeds, conveyances, deeds of trust, mortgages, assignments, notices of zssignment,
transfers and assurances as Mortgagee shall from time to time reasonably require for i better
assuring, conveying, assigning, transferring and confirming unto Mortgagee the property and
rights hereby conveyed or assigned or intended now or hereafter so to be, or which Mortgagor
may be or may hereafter become bound to convey or assign to Mortgagee, or for carrying out the
intention or facilitating the performance of the terms of this Mortgage, or filing, registering or
recording this Mortgage, and, on demand, will execute and deliver, and hereby authorizes
Mortgagee to execute and file in Mortgagor’s name, to the extent it may lawfully do so, one or
more financing statements, chattel mortgages or comparable security instruments, to evidence
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more effectively the lien of this Mortgage or the lien intended hereby upon the Mortgaged
Property.

4.21. Intentionally omitted.

4.22. Single Purpose Entity, Mortgagor covenants and agrees that it shall be and at all

times remain a special purpose, bankruptcy remote entity that owns only the Mortgaged Property
and property incidental thereto and Borrower’s organizational documents shall contain the
covenants contained in this Section 4.22. Mortgagor has not and shall not and shall cause Master
Tenant and Master Sublessee to not:

14671066

(i) engage in any business or activity other than the acquisition,
ownership; development, operation, leasing and maintenance of the Mortgaged Property,
collection of the rental payments under and enforcing the provisions of the Master Lease
and Master Sublcase, and activities incidental thereto;

(i)~ acauire or own any material asset other than the Mortgaged
Property;

(iif} merge into. or consolidate with any person or entity or dissolve,
terminate or liquidate in whole or in part, transfer or otherwise dispose of all or
substantially all of its assets o1 znange its legal structure, without in each case
Mortgagee’s consent;

(iv)  fail to preserve its existence as an entity duly organized, validly
existing and in good standing (if applicable) 1ader the laws of the jurisdiction of its
organization or formation, or without the prior writen consent of Mortgagee, amend,
modify, terminate or fail to comply with the singls—purpose entity provisions of
Mortgagor’s, Master Tenant’s and Master Sublessee’s Partnzrship Agreement, Articles or
Certificate of Incorporation, Articles of Organization, Opcradng Agreement or similar
organizational documents, as the case may be;

(v)  own any subsidiary or make any investment iic-or acquire the
obligations or securities of any other person or entity without the consent of Mortgagee;

(vi) commingle its assets with the assets of any of it partner(s),
members, shareholders, affiliates, or of any other person or entity or transfer any-assets to
any such person or entity other than distributions on account of equity interests in the

‘Mortgagor permitted hereunder and properly accounted for;

(vii) incur any loan, secured or unsecured, direct or contingent
(including guaranteeing any obligation), other than the loan, except as expressly
permitted pursuant to the terms of the Loan Agreement and except for unsecured trade
and operational loan incurred with trade creditors in the ordinary course of its business of
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owning and operating the Mortgaged Property in such amounts as are normal and
reasonable under the circumstances, provided that such loan is not evidenced by a note
and is paid when due and provided in any event the outstanding principal balance of such
loan shall not exceed at any one time $1,000,000;

(viii) allow any person or entity to pay its loans and liabilities (except a
Guarantor or Indemnitor) or fail to pay its loans and liabilities solely from its own assets;

(ix)  fail to maintain their respective records, books of account and bank
accounts separate and apart from those of each of their respective shareholders, partners,
membess, principals and affiliates, and any other person or entity or fail to prepare and
maintaiii their own respective financial statements in accordance with generally accepted
accounting principles and susceptible to audit, or if such financial statements are
consolidated fiil to cause such financial statements to contain footnotes disclosing that
the Mortgaged Fioperty is actually owned by the Mortgagor;

(x)~ enter into any contract or agreement with any shareholder, partner,
member, principal or affiliate of Mortgagor, Master Tenant or Master Sublessee, any
guarantor of all or a portiou ¢f the loan (a “Guarantor™) or any shareholder, partner,
member, principal or affiliate-thereof, except upon terms and conditions that are
intrinsically fair and substantiaiiy similar to those that would be available on an arms-
length basis with third parties other ilan any shareholder, partner, member, principal or
affiliate of Mortgagor Master Tenan' o1 Master Sublessee, or Guarantor, or any
shareholder, partner, member, principal or affiliate thereof except as expressly disclosed
to and approved in writing by Lender;

(xi)  seek dissolution or winding up. in whole or in part;

(xii) fail to correct any known misunderstridings regarding the separate
identity of Mortgagor, Master Tenant and/or Master Sublessee,

(xili) hold itself out to be responsible or pledg¢ its assets or credit
worthiness for the loans of another person or entity or allow any perscii tr entity to hold
itself out to be responsible or pledge its assets or credit worthiness for-ité loans of the
Mortgagor (except for a Guarantor or Indemnitor), Master Tenant or Mastes Sithlessee;

(xiv) make any loans or advances to any third party, including any
shareholder, partner, member, principal or affiliate of Mortgagor, Master Tenant or
Master Sublessee or any sharcholder, partner, member, principal or affiliate thereof;

(xv) fail to use separate contracts, purchase orders, stationery, invoices
and checks;
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(xvi) fail either to hold itself out to the public as a legal entity separate
and distinct from any other entity or person or to conduct its business solely in its own
name in order not (A) to mislead others as to the entity with which such other party is
transacting business, or (B) to suggest that Mortgagor, Master Tenant or Master
Sublessee is responsible for the loans of any third party (including any shareholder,
partner, member, principal or affiliate of Mortgagor, Master Tenant or Master Sublessee
or any shareholder, partner, member, principal or affiliate thereof);

(xvii) fail to maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its
conteriplated business operations;

(xviii} file a voluntary petition or otherwise initiate proceedings to have
the Mortgazor, Master Tenant or Master Sublessee or any general partner or managing
member adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or
insolvency proceeqirgs against the Mortgagor, Master Tenant or Master Sublessee or any
general partner or managing member, or file a petition seeking or consenting to
reorganization or relief-of the Mortgagor, Master Tenant or Master Sublessee or any
general partner or managing'member as debtor under any applicable federal or state law
relating to bankruptcy, insoivancy, or other relief for debtors with respect to the
Mortgagor or any general parinér or managing member; or seek or consent to the
appointment of any trustee, receiver, conservator, assignee, sequestrator, custodian,
liquidator (or other similar official) of the Mortgagor, Master Tenant or Master Sublessee
or any general partner or managing member or of all or any substantial part of the
properties and assets of the Mortgagor, Maste: Tenant or Master Sublessee or any general
partner or managing member, or make any genera! ~isignment for the benefit of creditors
of the Mortgagor, Master Tenant or Master Sublesse=-or any general partner or managing
member, or admit in writing the inability of the Mor gagor, Master Tenant or Master
Sublessee or any general partner or managing member to p=y, its loans generally as they
become due or declare or effect a moratorium on the Mortgagoe:, Master Tenant or Master
Sublessee or any general partner or managing member loan or take any action in
furtherance of any such action;

(xix) conceal assets from any creditor, or enter into any t:ansaction with
the intent to hinder, delay or defraud creditors of the Mortgagor, Master Tenarit or Master
Sublessee or the creditors of any other person or entity;

(xx) fail to allocate fairly and reasonably among Mortgagor, Master
Tenant or Master Sublessee, as the case may be, and any third party (including
Guarantor) any overhead for common employees, share office space or other overhead
and administrative expenses;
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(xxi) allow any person or entity to pay the salaries of its own employees
or fail to maintain a sufficient number of employees for its contemplated business
operations; or

(xxii) share any common logo with or hold itself out as or be considered
as a department or division of (a) any shareholder, partner, principal, member or affiliate
of Mortgagor, Master Tenant or Master Sublessee, as the case may be, (ii) any affiliate of
a shareholder, partner, principal, member or affiliate of Mortgagor, Master Tenant or
Master Sublessee, as the case may be, or (iii) any other person or entity or allow any
person or entity to identify the Mortgagor, Master Tenant or Master Sublessee as a
departrient or division of that person or entity.

4.23. Texation. If: (i) it shall be illegal for Mortgagor to pay any tax or other sum
referred to in any “orn Document required to be paid by Mortgagor, or if the payment of such
tax or other sum or any of the Secured Obligations by Mortgagor would result in the violation of
applicable usury laws; or«11) there should occur after the date hereof the passage of any law in
the Jurisdiction deducting irom the value of real property for the purpose of taxation any lien or
encumbrance thereon or changiug in any way the laws for the taxation of deeds of trust or
mortgages or debts secured by deeds of trust or mortgages for state or local purposes or the
manner of the collection of any suclitzxes, and imposing a tax, either directly or indirectly, on
any Loan Document or the indebtedness secured by this Mortgage, and Mortgagor fails or is
otherwise unable to make timely payment tlic refor; the Mortgagee shall have the right to declare
all sums secured by this Mortgage to be due and payable thirty days following the date of
demand.

4,24, Master Lease.

4.24.1 Mortgagor will comply and will cause Masier Tenant to comply with the
terms and conditions of the Master Lease. Mortgagor will not {and shall not permit Master
Tenant to ) do or permit anything to be done, the doing of which, o:r¢frain from doing anything,
the omission of which, will impair or tend to impair the security of the Ficinises.

4.24.2 Mortgagor shall enforce (and shall cause the Master Terany to enforce) the
Master Lease and will not (and shall cause Master Tenant to not) terminate; modify, cancel,
change, supplement, alter or amend the Master Lease, and Mortgagor shall not waive, excuse,
condone or in any way release or discharge the Master Tenant of or from any of the inaterial
covenants and conditions to be performed or observed by the Master Tenant under the Master
Lease. Mortgagor hereby expressly covenants with Mortgagee not to cancel, surrender, amend,
modify or alter in any way the terms of the Master Lease. Mortgagor hereby assigns to
Mortgagee, as further security for the payment of the Secured Obligations and for the
performance and observance of the terms, covenants and conditions of this Mortgage, all of the
rights, privileges and prerogatives of Mortgagor, as landlord under the Master Lease, to
surrender the leasehold estate created by the Master Lease or to terminate, cancel, modify,
change, supplement, alter or amend the Master Lease, and any such surrender of the leasehold
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estate created by the Master Lease or termination, cancellation, modification, change,
supplement, alteration or amendment of the Master Lease without the prior consent of Mortgagee
shall be void and of no force and effect.

4.25. Master Sublease.

4.25.1 Mortgagor will comply and will cause Master Tenant and Master
Sublessee to comply in all material respects with the terms and conditions of the Master
Sublease. Mortgagor will not (and shall not permit Master Tenant or Master Sublessee to) do or
permit anything to be done, the doing of which, or refrain from doing anything, the omission of
which, will impair or tend to impair the security of the Premises.

4.25.2 Mortgagor shall enforce (and shall cause the Master Tenant and Master
Sublessee to enforse) the Master Sublease and will not (and shall cause Master Tenant and
Master Sublessee to @e:) terminate, modify, cancel, change, supplement, alter or amend the
Master Sublease, and neitner Mortgagor, Master Tenant, nor Master Sublessee shall waive,
excuse, condone or in any-wvay release or discharge the Master Sublessee or the Master Tenant of
or from any of the material coverzuis and conditions to be performed or observed by the Master
Tenant and Master Sublessee under *iic Master Sublease. Mortgagor hereby expressly covenants
with Mortgagee not to cancel, surrendzr, amend, modify or alter in any way the terms of the
Master Sublease and that it shall prohivitivaster Tenant and Master Sublessee from cancelling,
surrendering, amending, modifying or altering in any way the terms of the Master Sublease.
Mortgagor hereby assigns to Mortgagee, as further security for the payment of the Secured
Obligations and for the performance and observarce of the terms, covenants and conditions of
this Mortgage, all of the rights, privileges and preiogatives of Mortgagor, under the Master
Sublease, to surrender the leasehold estate created by ibz Master Sublease or to terminate,
cancel, modify, change, supplement, alter or amend the Master Sublease, and any such surrender
of the leasehold estate created by the Master Sublease or termiration, cancellation, modification,
change, supplement, alteration or amendment of the Master Sublcase without the prior consent of
Mortgagee shall be void and of no force and effect.

All of the representations and warranties in this Article 4 and elsewhere in the Loan
Documents (i) shall survive for so long as any portion of the Secured Obligations remains owing
to Mortgagee and (ii) shall be deemed to have been relied upon by Mortgagee poirvithstanding
any investigation heretofore or hereafter made by Mortgagee or on its behalf.

ARTICLE 3
EVENTS OF DEFAULT

5.1.  Events of Default. An “Event of Default,” as defined in the Loan Agreement,
shall constitute an Event of Default hereunder.
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ARTICLE 6

REMEDIES AND RELATED MATTERS

6.1. Remedies. Upon the occurrence of any Event of Default, the Mortgagee, at the
option of the Mortgagee, may:

6.1.1 by notice to the Mortgagor, declare the entire principal amount under the
Note then outstanding, and all accrued and unpaid interest thereon, to be immediately due and
payable, and upon such declaration such principal amount and said accrued and unpaid interest
and all other Sceured Obligations shall become and be immediately due and payable, anything in
the Note or in tivs Mortgage to the contrary notwithstanding;

6.1.2" by itself, its agents or attorneys, or by a court-appointed receiver, enter
into and upon all or {ny part of the Mortgaged Property and each and every part thereof and
exclude the Mortgagor, it ngents and servants wholly therefrom; and having and holding the
same, use, operate, manage and control the Mortgaged Property and conduct the business
thereof, either personally or by iis superintendents, managers, agents, servants, attorneys or
receivers; and upon every such entry, at the expense of the Mortgaged Property, from time to
time, either by purchase, repairs or consfruction, maintain and restore the Mortgaged Property
and, likewise make all necessary or pioper repairs, renewals and replacements and such
alterations, betterments, additions and imgrovements thereto and thereon as it may deem
advisable and insure the same; and in every suach case the Mortgagee shall have the right to
manage and operate the Mortgaged Property and i¢c Carry on the business thereof and exercise all
rights and powers of the Mortgagor, as its attorney-in‘azt, coupled with an interest, or otherwise,
as it shall deem best; and the Mortgagee shall be entitled.to collect and receive all Rents and
other earnings, revenues, issues, profits and income of ‘the Mortgaged Property and after
deducting the expenses of conducting the business thereol and all maintenance, repairs,
renewals, replacements, alterations, additions, betterments aiid 1mprovements and amounts
necessary to pay for taxes, assessments, insurance and prior or other proper charges upon the
Mortgaged Property or any part thereof, as well as just and reasonao.e compensation for the
services of all attorneys, counsel, agents, clerks, servants and other employees engaged or
employed by it, the Mortgagee may apply the remainder of the monies so reczived by it, first to
the payment of any other sums required to be paid by the Mortgagor under this Mzrigage; then to
the payment of all other Secured Obligations in such order as Mortgagee shall ¢icct; and the
balance, if any, shall be turned over to the Mortgagor or such other person as may o¢ lawfully
entitled thereto;

6.1.3 with or without entry, personally or by its agents or attorneys insofar as
applicable:

(a)  foreclose the lien and security interest of this Mortgage against the
Mortgaged Property, or any portion thereof, in accordance with the laws of the State of Illinois
and the provisions hereof for all Secured Obligations secured hereby or for any portion of such
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Secured Obligations or any other sums secured hereby which are then due and payable, subject
to the continuing lien of this Mortgage for the balance of the Secured Obligations not then due; it
being agreed that several sales may be made hereunder without exhausting the rights of sale for
any other breach by the Mortgagor of any of the Secured Obligations secured hereby, it being the
purpose to provide for foreclosure and sale of the Mortgaged Property, or any portion thereof, for
any matured portion of any of the Secured Obligations secured hereby or otherwise provided for
herein without exhausting the power to foreclose and sell the Mortgaged Property, or any portion
thereof, for any other part of the Secured Obligations secured hereby, whether matured at the
time or subsequently maturing; or

(b)  take such other steps to protect and enforce their respective rights,
whether by actien, suit or proceeding in equity or at law for the specific performance of any
covenant, condition or agreement in the Note, the Loan Agreement, this Mortgage or any other
Loan Document, o:'in aid of the execution of any power granted herein or in the Note, the Loan
Agreement, this Mortgags-or any other Loan Document, or for any foreclosure hereunder, or for
the enforcement of any<o.her appropriate legal or equitable remedy or otherwise as the
Mortgagee may elect.

6.2.  Foreclosure and Sale; Application of Proceeds: Waiver of Right of Redemption;

Etc.

6.2.1 Foreclosure and Sale: To the extent permitted by applicable law, during
the continuance of any Event of Default, the Mortgagee, personally or by its agents or attorneys,
may sell the Mortgaged Property, or any part or party thereof, and all estate, right, title, interest,
claim and demand therein, at public auction at suck time and place and upon such terms and
conditions as the Mortgagee may deem appropriate or-8s may be required or permitted by
applicable law or rule of court, having first given notice prior-to the sale of such time, place and
terms by advertisement in at least one newspaper published or kaving a general circulation in the
county or counties in which the Mortgaged Property is located or 2! such time or times as may be
required by applicable law or rule of court, and at such other times and by such other methods, if
any, as the Mortgagee may deem appropriate.

6.2.2 Adjournment of Sale. The Mortgagee may adjourn frorn time to time any
sale to be made by it under or by virtue of this Mortgage by announcement at tii¢ \imae and place
appointed for such sale or for such adjourned sale or sales; and, except as otherwise nrovided by
an applicable provision of law or rule of court, the Mortgagee, without further notice or
publication, may make such sale at the time and place to which the same shall be so adjourned.

6.2.3 Effect of Sale Upon Mortgagor. Any sale or sales made under or by virtue
of this Article, whether made under the power of sale herein granted or under or by virtue of
judicial proceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all
the estate, right, title, interest, claim and demand whatsoever, whether at law or in equity, of the
Mortgagor in and to the properties and rights so sold, and shall be a perpetual bar both at law and
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in equity against the Mortgagor and against any and all persons claiming or who may claim the
same, or any part thereof from, through or under the Mortgagor.

6.2.4 Acceleration Upon Sale. In the event of any sale or sales made under or
by virtue of this Subsection, whether made under the power of sale herein granted or under or by
virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, all Secured
Obligations, if not previously due and payable, and all other sums required to be paid by the
Mortgagor pursuant to the Note, the Loan Agreement, this Mortgage and the other Loan
Documents, shall, at the option of the Mortgagee, immediately become due and payable, in full,
anything in the Note, the Loan Agreement, this Mortgage or the other Loan Documents to the
contrary notwistanding.

0.2.5 Appointment of Receiver. During the continuance of an Event of Default,
the Mortgagee shall b entitled {and, to the extent permitted under the laws of Illinois, with five
(5) days’ notice, without regard to the adequacy of any security for the Secured Obligations and
without regard to the solvenry of any person, partnership or entity liable for the payment thereof)
to the appointment of a“ieceiver or receivers of the Mortgaged Property and of all of the
earnings, revenues, rents, issu¢s. profits and income there from, and the Mortgagor hereby
consents to the appointment of such receiver and agrees that it will not oppose any such
appointment; provided, however, tiiat notwithstanding the appointment of any receiver as
aforesaid, the Mortgagee shall be entiticd to retain possession and control of the Mortgaged
Property. Such receiver shall have all of the powers and authority permitted by applicable law.

6.2.6 Application of Proceeds. Tne proceeds of any sale made under or by
virtue of this Article, whether made under the powerof sale herein granted or under or by virtue
of judicial proceedings or of a judgment or decree of foraclosure and sale, together with any
other sums which may then be held by the Mortgagee putsuant to this Mortgage, whether under
the provisions of this Subsection or otherwise, shall be applied #s tellows:

First: To the payment of the actual costs anu-expenses of such sale or
sales, including compensation to Mortgagee and the fees, charges a i disbursements of its
agents, and the charges, disbursements and reasonable fees of its counsel; ¢n.d of any judicial or
other proceedings wherein the same may be made, and of all expenses, liabi'ities and advances
made or incurred by Mortgagee under this Mortgage, together with interest at bc 2efault Rate
on all advances made by Mortgagee, and of taxes, assessments or other charges; cxcept any
taxes, assessments or other charges subject to which the Mortgaged Property shali kave been
sold.

Second: To the payment of any actual expenses, charges, losses,
indemnities, penalties, premiums (including, without limitation, late payment premiums) and all
other amounts due under the Loan Documents, excluding interest and principal.

Third: To the payment of interest on the unpaid principal due under the
Note.
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Fourth: To the payment of principal due under the Note.
Fifth: To the payment of all other Secured Obligations.

Sixth: To the payment of the surplus, if any, to whomsoever may be
lawfully entitled to receive the same (including, if applicable, Mortgagor, any partner of
Mortgagor or the affiliate of any of them).

6.2.7 Application of Purchase Money. In the event of any sale made under or
by virtue of this Section 6.2, whether made under the power of sale herein granted or under or by
virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, the receipt of
the officer makiug the sale under judicial proceedings or of the Mortgagee for the payment of the
purchase money siell be full and sufficient discharge of the purchaser of the Mortgaged Property
for the purchase mcney and no such purchaser, after paying such purchase money and receiving
such a receipt, shall be¢ bonnd or liable to see to the application of such purchase money.

6.2.8 Convcyance of the Mortgaged Property. Upon the completion of any sale
or sales made under or by viriue ef this Section, whether made under the power of sale herein
granted or under or by virtue of judicial proceedings or of a judgment or decree of foreclosure
and sale, the Mortgagee or an officer.of the court empowered so to do, shall execute and deliver
to the purchaser or purchasers a good and sufficient instrument or instruments, conveying,
assigning and transferring all estate, righr, title and interest of the Mortgagor in and to the
Mortgaged Property and rights sold, including «he estate of the Mortgagor as lessor under the
Leases, but without any covenant or warramy, <xpress or implied. The recitals in such
instrument(s) of any matters of fact shall be conciusive proof of the truthfulness thereof. The
Mortgagee is hereby appointed, which appointment is courled with an interest and is irrevocable,
and which appointment shall become effective upon tae occurrence of acceleration of the
Secured Obligations after an Event of Default, the true and law{ui attorney of the Mortgagor, in
its name and stead, to make all necessary conveyances, assigninenis, transfers and deliveries of
the Mortgaged Property and rights so sold and for that purpose the Mortgagee may execute all
necessary instruments of conveyance, assignment and transfer, and ma7 substitute one or more
persons with like power, the Mortgagor hereby ratifying and confirming 2l. that its said attorney
or such substitute or substitutes shall lawfully do by virtue hereof. Nevertheless, the Mortgagor,
if so requested by the Mortgagee, shall ratify and confirm any such sale or sales vy executing and
delivering to the Mortgagee or to such purchaser or purchasers, all such instrumeris-as may be
advisable, in the judgment of the Mortgagee, for that purpose, and as may be designatca in any
such request.

6.2.9 Purchase of Mortgaged Property. The Mortgagee shall have the right to
be a purchaser at any sale made under or by virtue of this Mortgage, whether made under the
power of sale herein granted or under or by virtue of judicial proceedings or of a judgment or
decree of foreclosure and sale, and on so purchasing shall have the right to be credited upon the
amount of the bid made therefor with the amount payable to the Mortgagee out of the net
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proceeds of such sale. In the event of any such sale, the Secured Obligations, if not previously
due, shall be and become immediately due and payable without demand or notice of any kind.

6.2.10 Waiver of Right of Redemption - Exemptions Waived. The Mortgagor
will not at any time insist upon, or plead, or in any manner whatever claim or take any benefit or
advantage of a stay or extension or moratorium law, any exemption from attachment, execution
or sale of the Mortgaged Property, or any part thereof, whether enacted now or at any time
hereafter in force, which may affect the covenants and terms of performance of this Mortgage,
nor claim, take or insist upon any benefit or advantage of any law now or hereafter in force
providing for the valuation or appraisal of the Mortgaged Property, or any part thereof, prior to
any sale or saléz thereof which may be made pursuant to any provision herein, or pursuant to the
decree, judgment or order of any court of competent jurisdiction; nor after any such sale or sales,
claim or exercisz sny right under any statute heretofore or hereafter enacted to redeem the
Mortgaged Property s sold, or any part thereof, and the Mortgagor hereby expressly waives all
benefit and advantage oi snv such law or laws, and covenants not to hinder, delay or impede the
execution of any right, pewer or remedy herein granted or delegated to the Mortgagee, but to
suffer and permit the execution-of every right, power or remedy as though no such law or laws
had been made or enacted. The Miortgagor, for itself and all who claim under it, waives, to the
extent that it lawfully may, the benelit ¢f any homestead exemption and any and all right to have
the Mortgaged Property marshalled upca any sale or foreclosure hereunder.

6.2.11 Recovery of Judgment

A. During the continuation of any Event of Default, the Mortgagee
shall be entitled and empowered to institute such act’ors or proceedings at law or in equity as it
may consider advisable for the collection of the Secures Obligations, and may prosecute any
such action or proceeding to judgment or final decree, aid may enforce any such judgment or
final decree against the Mortgagor in any manner provided bty law, The Mortgagee shall be
entitled to recover judgment as aforesaid either before, after ur during the pendency of any
proceeding for the enforcement of any remedies provided for in the Vote, the Loan Agreement,
this Mortgage, or the other Loan Documents and the right of the Mortgage< to recover judgment
as aforesaid shall not be affected by any sale hereunder, or by the passage o1 entry of a decree for
the sale of the Mortgaged Property, or any part thereof, or by the enforcemer( of the provisions
of the Note, the Loan Agreement, this Mortgage, and the other Loan Docurments or the
foreclosure of the lien hereof. In the event of a sale of the Mortgaged Property.-and of the
application of the proceeds of sale, as in this Mortgage provided, to the payment of the Secured
Obligations, the Mortgagee, except as otherwise provided in the Note or the Loan Agreement,
shall be entitled to enforce payment of, and to receive all amounts then remaining due and
unpaid with respect to the Secured Obligations, and shall be entitled to recover judgment for any
portion of the Secured Obligations remaining unpaid, together with interest as provided in the
Note. In case of proceedings against the Mortgagor in insolvency or bankruptcy or any
proceedings for its reorganization or involving the liquidation of its assets, then the Mortgagee
shall be entitled to prove the whole amount due on account of the Secured Obligations, without
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deducting therefrom any proceeds obtained from the sale of the whole or any part of the
Mortgaged Property; provided, however, that in no case shall the Mortgagee receive a greater
amount than the total amount due on account of the Secured Obligations from the aggregate
amount of the proceeds of the sale of the Mortgaged Property and the distribution from the estate
of the Mortgagor.

B. No recovery of any judgment upon the Mortgaged Property or
upon any other property of the Mortgagor shall affect, in any manner or to any extent, the lien of
this Mortgage upon the Mortgaged Property, or any part thereof, or any liens, rights, powers or
remedies of the Mortgagee hereunder, but such liens, rights, powers and remedies of the
Mortgagee shsi! continue unimpaired as before.

0.2.12 Discontinuance of Proceedings. If the Mortgagee shall commence any
proceeding to enfzrc: any right, power or remedy hereunder or under the Note, the Loan
Agreement or the other Loan Documents and such proceeding shall be discontinued or
abandoned for any reasor; then in every such case the parties shall be restored to their former
positions and the rights, powers and remedies of the Mortgagee shall continue as if no such
proceeding had been commences,

6.2.13 Judicial Foreciesuie. The provisions hereinabove set forth relating to the
remedy of foreclosure of the lien of “inis) Mortgage by public sale to be conducted by the
Mortgagee, are not intended as an exclusive method of foreclosure hereunder or to deprive the
Mortgagee of any other legal or equitable remedies available to it. Accordingly, it is specifically
agreed that such remedy shall be cumulative and shall not in any way be construed as an
exclusive remedy, and Mortgagee shall be fully entitied to a court foreclosure and to avail itself
of any and all other legal or equitable remedies at any tims available under the laws of Illinois.

6.3. No Conditions Precedent to Exercise of Remedies;, The Mortgagor shall not be
relieved of any obligation by reason of the failure of the Mortgagee to comply with any request
of the Mortgagor or of any other person to take action to foreclose en this Mortgage or otherwise
to enforce any provisions of the Note, the Loan Agreement, this Mcrgzage or the other Loan
Documents, or by reason of the release, regardless of consideration, ofiali or any part of the
Mortgaged Property, or by reason of any agreement or stipulation between any subsequent owner
of the Mortgaged Property and the Mortgagee extending the time of payment or modifying the
terms of the Note, the Loan Agreement, this Mortgage or the other Loan Documents without first
having obtained the consent of the Mortgagor, and, in the latter event, the Morigugcr shall
continue to be liable to make payment according to the terms of any such extension or
modification agreement, unless expressly released and discharged in writing by the Mortgagee.
The Mortgagee shall not be required to proceed hereunder before proceeding against any other
security held by the Mortgagee for the payment of the Secured Obligations or for the
performance by the Mortgagor of all of its obligations under the Note, the Loan Agreement, this
Mortgage or any of the Loan Documents, nor shall the Mortgagee be required to proceed against
such other security before proceeding hereunder. The Mortgagee shall be entitled to proceed
hereunder and against such other security in such order and manner as it may elect and no such
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action by the Mortgagee shall operate to preclude it from proceeding against any or all of any
security at the same time or in any order.

6.4. No Merger. It is the intention of the parties hereto that if the Mortgagee shall at
any time hereafter acquire title to all or any portion of the Mortgaged Property, then, and until
the Secured Obligations have been satisfied in full, the interest of the Mortgagee hereunder and
the lien of this Mortgage shall not merge or become merged in or with the estate and interest of
the Mortgagee as the holder and owner of title to all or any portion of the Mortgaged Property
and that, until such payment, the estate of the Mortgagee in the Mortgaged Property and the lien
of this Mortgage and the interest of the Mortgagee hereunder shall continue in full force and
effect to the same extent as if the Mortgagee had not acquired title to all or any portion of the
Mortgaged Property.

6.5. Remecd.es Cumulative. The remedies specified in this Section shall be in addition
to all other rights and tcmedies provided herein or in any other Loan Document and which the
Mortgagee may have at lsw or in equity and no single or partial exercise by the Mortgagee of
any right or remedy hereuider or under any other Loan Document or which the Mortgagee may
have at law or in equity shall eakaust the same or shall preclude any other or further exercise
thereof or of any other right or remédy hereunder or under any other Loan Document or which
the Mortgagee may have at law or inequity, and every such right or remedy hereunder or under
any other Loan Document or which the Mortgagee may have at law or in equity may be
exercised at any time and from time to time-after the occurrence of an Event of Default.

6.6. Mortgagee’s Performance of Moriigapor’s Obligations. If Mortgagor shall fail
timely to perform any of the covenants contained in this Mortgage, the Note, the Loan
Agreement or any other Loan Document, Mortgagee may inake advances to perform the same on
Mortgagor’s behalf (except that Mortgagee agrees that it shall not make advances under this
Section to pay any amount(s) secured by a Lien, or any Impgsition, which Mortgagor is then
contesting fully in accordance with the provisions of Section 4.6 or Section 4.7, as applicable).
Inaction of Mortgagee shall never be considered as a waiver oi-ary right accruing to it on
account of any Event of Default nor shall the provisions of this Sectio €.6 or any exercise by
Mortgagee of its rights hereunder prevent any default from constituting an Event of Default.
Mortgagee, in making any payment hereby authorized (a) relating to Impositions, may do so
according to any bill, statement or estimate, without inquiry into the validity 6f any such
Imposition; (b) for the purchase, discharge, compromise or settlement of any lies ‘may do so
without inquiry as to the validity or amount of any claim for lien which may be asserted; <r (c) in
connection with the completion of construction or alterations, furnishing or equipping of the
Improvements or the rental, operation or management of the Mortgaged Property or the payment
of operating costs thereof, may do so in such amounts and to such persons as Mortgagee may
deem appropriate. Nothing contained herein shall be construed to require Mortgagee to advance
monies for any purpose.
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ARTICLE 7

MISCELLANEQUS

7.1.  Enforceability. In the event that any provision of this Mortgage, the Loan
Agreement, the Note or any other Loan Document or the application thereof to Mortgagor or any
circumstance in any jurisdiction governing this Mortgage, the Loan Agreement, the Note or such
Loan Document shall, to any extent, be invalid or unenforceable under any Law, such provision
shall be deemed inoperative only to the extent that it may conflict therewith and shall be deemed
modified to conform to such Law, and the remainder of this Mortgage, the Loan Agreement, the
Note or such Zoan Document and the application of such invalid or unenforceable provision to
parties, jurisdictions or circumstances other than to whom or to which it is held invalid or
unenforceable shall not be affected thereby nor shall the same affect the validity or enforceability
of any other provision of this Mortgage, the Loan Agreement, the Note or such Loan Document.

7.2.  Maximum Rate of Interest. Notwithstanding any contrary provision of this
Mortgage, in no event shaii the »ggregate of the interest payable hereunder or under the Note, the
Loan Agreement or any other-Lsan Document, or penalties or premiums for late payments,
prepayment premiums, loan servicig fees, application fees, commitment fees, “points™ or any
other amounts, fees or charges which would under any applicable Law be deemed “interest” ever
exceed the maximum amount of interesi v/bich under any applicable Law could be lawfully
charged on the principal balance of the Not¢ ‘rom time to time outstanding. In this connection, it
is expressly stipulated and agreed that it is the intention of Mortgagee and Mortgagor in the
execution and delivery of the Note, the Loan Agreement, this Mortgage, the Assignment of
Project Documents, the Assignment of Leases, the indemnity Agreement and any other Loan
Document contractually to limit the maximum amounts charged to, contracted for with, or
received from Mortgagor in connection with the Secured Muiigations which would be deemed
“interest” under any applicable Law to the maximum non-usuricus amount of interest which
would be permitted under such Law. In furtherance thereof, it is sipulated and agreed that none
of the terms of this Mortgage, the Note, the Loan Agreement, the Assignment of Project
Documents, the Assignment of Leases, the Indemnity Agreement or ary other Loan Document
shall ever be construed to create a contract to pay for the use, forbearance or detention of money
interest at a rate in excess of the maximum non-usurious interest rate permitted to be charged to,
contracted for with, or received from Mortgagor by Mortgagee under any epriicable Law;
neither Mortgagor nor any endorser or other parties now or hereafter becoming liable for the
payment of the Secured Obligations shall ever be liable for interest in excess of the maximum
non-usurious interest that under any applicable Law could be charged, contracted for or received
from Mortgagor by Mortgagee; and the provisions of this Section shall be deemed to govern the
maximum rate and amount of interest which may be paid under the Note, the Loan Agreement,
the Indemnity Agreement, the Assignment of Leases and any other Loan Document, and shall
control over all other provisions of this Mortgage, the Loan Agreement, the Note, the
Assignment of Project Documents, the Assignment of Leases or any other Loan Document
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which might be in apparent conflict herewith. Specifically and without limiting the generality of
the foregoing, it is expressly provided:

7.2.1 If and when any installment of the interest calculated under the Note
becomes due and the aggregate amount thereof, when added to the aggregate amount of any
other amounts which constitute interest on the indebtedness evidenced thereby and which have
been heretofore paid on said indebtedness, would be in excess of the maximum non-usurious
amount of interest permitted by any applicable Law, in light of all discounts, payments or
prepayments theretofore made on said indebtedness and presuming the Secured Obligations will
be paid at their stated maturity date, then the aggregate amount of such interest installment shall
be automaticziiy reduced to the maximum sum, if any, which could lawfully be paid as interest
on the principai kalance of the Note on such date under such circumstances.

727 1If under any circumstances the aggregate amounts paid on the Note, the
Loan Agreement, the Mortgage, the Indemnity Agreement, the Assignment of Project
Documents, the Assignmen of Leases and any other Loan Document prior to and incident to
final payment thereof inciude any amounts which under any applicable Law would be deemed
interest and which would exceed the maximum non-usurious amount of interest which, under
any applicable Law, could lawfully"have been collected on such indebtedness, Mortgagor and
Mortgagee stipulate that such paymeiii and collection will have been and will be deemed to have
been the result of mathematical error on the part of both Mortgagor and Mortgagee, and the
person or entity receiving such excess payrucnt shall promptly refund the amount of such excess
(to the extent only of the excess of such intersst payments above the maximum non-usurious
amount which could lawtully have been collected and retained under any applicable Law) upon
discovery of such error by the person or entity receiving such payment or Notice thereof from the
person or entity making such payment; and

7.2.3  All amounts paid or agreed to be paid in connection with the Secured
Obligations which would under any applicable Law be deemed “interest” shall, to the extent
permitted by such Law, be amortized, prorated, allocated and spread *iizeughout the full term of
the Note.

7.3.  Notices. All notices, demands, consents, approvals and othcr communications
(collectively, “Notices™) hereunder shall be in writing and shall be sent by hana. o= by telecopy
(with a duplicate copy sent by ordinary mail, postage prepaid), or by postage prepaid ertified or
registered mail, return receipt requested, or by reputable overnight courier service, hostage
prepaid, addressed to the party to be notified as set forth below:

if to Mortgagee,

Capri Capital Partners LLC
875 North Michigan Avenue
Suite 3430

Chicago, IL 60611
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Attn: Lisa Hillier
Facsimile: 312.546.5734

if to Mortgagor,

c/o The Prime Group, Inc.

321 N. Clark Street, Suite 2500
Chicago, Illinois 60610

Attn: Michael W. Reschke
Facsimile: (312)917-1511

and to;

Pedersen & Houpt

161 North Clark Street, Suite 3100
Chicago, IL 60601

Ateridion: Herbert J. Linn
Facsimile: (312) 261-1104

and to;

The Prime Gtoup, Ing.

321 N. Clark Strzet. Suite 2500
Chicago, IL 60610

Attention; Robert J. Rudnizk
Facsimile: (312) 917-8442

and to:

Estein & Associates USA, Ltd.

4705 S. Apopka-Vineland Rd., Suite 201
Orlando, Florida 32819

Attention: Lothar Estein

Facsimile: 407-909-2222

and to:

Casey Ciklin Lubitz Martens & O'Connell
515 North Flagler Drive, 18th Floor

West Palm Beach, Florida 33401
Attention: Dean Vegosen

Facsimile: 561-820-0389

Notices shall be deemed given when so delivered by hand or when a legible copy is received by

telecopier (with receipt being verified by telephone confirmation), or if mailed, five (5) Business
Days after mailing (or one (1) Business Day for overnight courier service), with failure to accept
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delivery constituting delivery for this purpose. Any party hereto may change the addresses for
Notices set forth above by giving at least ten (10) days’ prior Notice of such change in writing to
the other party as aforesaid and otherwise in accordance with the following provisions.

7.4.  No Release. Mortgagor agrees that no other security, now existing or hereafter
taken, for the Secured Obligations shall be impaired or affected in any manner by the execution
hereof; no security subsequently taken by any holder of the Secured Obligations shall impair or
affect in any manner the security given by this Mortgage; all security for the payment of the
Secured Obligations shall be taken, considered, and held as cumulative; and the taking of
additional security shall at no time release or impair any security by endorsement or otherwise
previously given. Mortgagor further agrees that any part of the security herein described may be
released without-in any way altering, varying, or diminishing the force, effect, or lien of this
Mortgage, or of uny renewal or extension of said lien, and that this Mortgage shall continue as a
first lien, assignment. and security interest on all the Mortgaged Property not expressly released
until all Secured Obligaiisns are fully discharged and paid.

7.5. Attorneys’ Fees and Costs of Mortgagee. Mortgagor agrees to pay, within ten
(10) Business Days of demand CT Mortgagee, all actual expenses incurred by Mortgagee,
including without limitation attornevs’ ¢harges, disbursements and reasonable fees, in connection
with the making of the Loan and ihc¢ snforcement by Mortgagee of any of the Note, this
Mortgage, the Indemnity Agreement, the Assignment of Project Documents, the Assignment of
Leases or any of the other Loan Documents:

7.6.  Brokerage. Mortgagor hereby inderinifies and holds harmless Mortgagee against
all liability, cost and expense, including without limitation attorneys’ charges, disbursements and
reasonable fees, incurred in connection with any claims woich may be asserted by any broker or
finder or similar agent alleging to have dealt with Mortzagor in any of the transactions
contemplated hereby.

7.7.  Indemnification. Mortgagor will protect, indemnify arid-save harmless Mortgagee
from and against any and all liabilities, obligations, claims, damages pecnalties, assessments,
fines, causes of action and actual expenses (including without « iiinitation attorneys’
disbursements, charges and reasonable fees) imposed upon or incurred by or asserted against
Mortgagee or the Mortgaged Property or any of Mortgagee’s interest therein, oy rcason of the
execution of this Mortgage, the Loan Agreement, the Note or any other Loan Docurent, or the
consummation of the transactions contemplated hereby or thereby, or the occurrence orexistence
during or prior to the term of this Mortgage of any of the following: (i) ownership by Mortgagor
of any interest in the Mortgaged Property or receipt of any rent or other sum therefrom during
any period when Mortgagor has not been excluded from possession; (ii) any accident, injury to
or death of persons or loss of or damage to property occurring on or about the Mortgaged
Property or any part thereof or the adjoining sidewalks, curbs, vaults and vault space, if any, and
streets and ways during any period when Mortgagor has not been excluded from possession; (iii)
any design, construction, operation, use, nonuse or condition of the Mortgaged Property or any
part thereof or the adjoining sidewalks, curbs, vaults and vault space, if any, and streets and
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ways, including, without limitation, claims or penalties arising from violation of any requirement
of law or insurance requirements as well as any claim based on any patent or latent defect,
whether or not discoverable by Mortgagor, any claim as to which the insurance is inadequate,
and any claim in respect of any adverse environmental impact or effect; (iv) any negligence or
tortious act or omission on the part of Mortgagor, Master Tenant, Master Sublessee or any of
their respective agents, contractors, servants, employees, sublessees, licensees, guests or invitees;
(v) any failure by Mortgagor to perform its obligations under this Mortgage, the Loan
Agreement, the Note, the Indemnity Agreement, the Assignment of Project Documents, the
Assignment of Leases, any other Loan Document, the REA or the Master Lease (vi) any failure
by Master Tenant to perform its obligations under the Master Lease or the Master Sublease; (vii)
any failure of iviaster Sublessee to performs its obligations under the Master Sublease; (viii) any
failure of the pa:ties to the Parking Agreement to perform their obligations thereunder; or (ix)
any claims arisirg ;rom the alleged or actual breach of Mortgagor’s obligations under Section
7.6 hereof, whethei such claim proves true or false. Mortgagor further agrees that its obligations
under this Section 7.7 -srall include, but are not limited to, liability for damages resulting from
the personal injury or decth of an employee of Mortgagor, Master Tenant or Master Sublessee
regardless of whether Mortgagsi has paid the employee under the worker’s compensation laws
of the Jurisdiction, or other sinular federal or state legislation for the protection of employees.
Mortgagor agrees that its obligattons under this Section 7.7 shall include indemnifying
Mortgagee for all attorney’s charges, disbursements and fees, and all other actual expenses
incurred by Mortgagee to enforce the terras of this Section; provided, however, that Mortgagor’s
obligations shall exclude (i) the gross negligence or willful misconduct of Mortgagee or its
agents, and (ii) matters first arising after Mortgagee or its agents or assignees acquire title to the
Mortgaged Property. Mortgagor’s obligations tpzer this Section are exclusive of, and in
addition to, any and all insurance obligations which Murigagor has under this Mortgage and any
of its obligations under the Indemnity Agreement. if eny action or proceeding shall be
commenced (including without limitation an action to foreciose this Mortgage or to collect the
indebtedness secured hereby or to enforce Mortgagee’s rights undsr the Loan Agreement, the
Note, the Indemnity Agreement, the Assignment of Project Dociiments, the Assignment of
Leases or any other Loan Document) by Mortgagee or Mortgagor ¢« 2y third party, to which
action or proceeding Mortgagee is made a party by reason of the execution of this Mortgage, the
Loan Agreement, the Note, the Assignment of Project Documents, the Assignment of Leases, the
Indemnity Agreement, or any other Loan Document in which it becomes necessary to enforce,
defend or uphold the lien of this Mortgage or Mortgagee’s rights under the Wote, all actual
expenses incurred by Mortgagee in connection with any litigation to enforce, prosecute or defend
the rights and lien created hereby or otherwise incurred in connection with any action or
proceeding referred to in this Section (including without limitation attorneys’ charges,
disbursements and reasonable fees) shall be paid by Mortgagor to Mortgagee upon demand. In
case any action, suit or proceeding is brought against Mortgagee by reason of any such
occurrence, Mortgagor, upon request of Mortgagee, will, at Mortgagor’s sole cost and expense,
resist and defend such action, suit or proceeding or cause the same to be resisted or defended by
counsel designated by Mortgagor and approved by Mortgagee, which approval shall not be
unreasonably withheld or delayed.
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78.  Effect of Extensions and Amendments. If the payment of the Secured
Obligations, or any part thereof, shall be extended or varied, or if any part of the security or
guaranties therefor be released, all persons (including, without limitation, the Guarantor under
the Carveout Guaranty and Guaranty, the Master Tenant under the Master Lease and the Master
Sublessee under the Master Sublease) now or at any time hereafter liable therefor, or interested
in the Mortgaged Property, shall be held to assent to such extension, variation or release, and
their liability (if applicable), and the lien, and all provisions hereof, shall continue in full force
and effect; the right of recourse against any such persons being expressly reserved by Mortgagee,
notwithstanding any such extension, variation or release. Any person, firm or corporation taking
a junior deed of trust or other Lien upon the Mortgaged Property or any part thereof or any
interest thereiu, shall, without waiving any other limitations in this Mortgage on such Liens, take
the said Lien sukject to the rights of Mortgagee to amend, modify, extend or release the Note, the
Loan Agreement, this Mortgage or any other document or instrument evidencing, securing or
guarantying the ind=kisdness secured hereby, in each case without obtaining the consent of the
holder of such junior Li¢x and without the lien of this Mortgage losing its priority over the rights
of any such junior Lien.

7.9.  No Joint Venturc,. Mortgagor acknowledges that the relationship between the
parties is that of mortgagor and mor.gagee and that in no event shall Mortgagee be deemed to be
a partner or joint venturer with Mortgagor. Mortgagee shall not be deemed to be such a partner
or joint venturer by reason of its becoming ' mortgagee in possession or exercising any rights
pursuant to this Mortgage or any other of the Loan Documents.

7.10. Funds Held in Accounts. Mortgagar Fereby agrees that Mortgagee shall have no
liability for any investment losses or reduction in value *which accrue or occur with respect to any
amounts held by Mortgagee in any accounts hereunder o7 the benefit or account of Mortgagor or
its partners or Guarantor or the Premises (such as insuran‘s proceeds or partial condemnation
awards) and any such losses shall be borne solely by Mortgagor zxcept where such losses are
caused by Mortgagee’s gross negligence or willful misconduct. Ir-addition, Mortgagor agrees
that all interest and/or other income on such funds shall for income tax purposes be deemed to
belong to Mortgagor to the extent that such earnings are applied to Mortgagor’s obligations
under the Loan Documents or are otherwise applied for the benefit of Mottgagor or to Guarantor
to the extent that such earnings are applied to the Guarantot’s obligations under the Guaranty or
are otherwise applied to the benefit of Guarantor.

7.11.  Expenses of Mortgagee. Any reference herein to “actual expenses intwred by
Mortgagee” shall be deemed to refer to actual costs and expenses incurred by Mortgagee paid or
payable to third parties (as opposed to Mortgagee’s general overhead expenses).

7.12. Construction Mortgage. This Mortgage shall be construed as a “construction
mortgage” as such term is defined in §9-334 of the Uniform Commercial Code.
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7.13. Governing Law. This mortgage shall be governed by and construed in
accordance with the laws of the State of Illinois and any applicable laws of the United States of
America,

7.14.  Captions and Pronouns. The captions and headings of the various sections of this
Mortgage are for convenience only, and are not to be construed as confining or limiting in any
way the scope or intent of the provisions hereof. Whenever the context requires or permits, the
singular shall include the plural, the plural shall include the singular, and the masculine, feminine
and neuter shall be freely interchangeable.

7.15. ~Amendments, Waivers, Etc. No amendment, modification, termination, or waiver
of any provisivii-of this Mortgage nor consent to any departure therefrom shall in any event be
effective unless tlie same shall be in writing and signed by the party against which such action or
waiver is sought tz bz charged, and then such action or waiver shall be effective only in the
specific instance and'tor-the specific purpose for which given or omitted. No notice to or
demand on Mortgagor ir 2nv case shall entitle Mortgagor to any other or further notice or
demand in similar or other circumstances except as provided in this Mortgage.

7.16. Entire Agreement. Tlis Mortgage, the Loan Agreement, the Note, the Indemnity
Agreement, the Assignment of Project Decuments, the Assignment of Leases and the other Loan
Documents embody the entire agreemernt between the parties hereto and supersede all prior
agreements and understandings between thei ielating to the same subject matter.

7.17. Covenants Running With the Land: Cuccessors and Assigns. All of the grants,
covenants, terms, provisions and conditions of this Mortgage shall run with the land and shall
apply to and bind the successors and assigns of Mortgago:, and apply to and inure to the benefit
of the successors and assigns of Mortgagee.

7.18. This Mortgage shall be non-recourse to the Partners 41 Borrower.
ARTICLE 8
ADDITIONAL PROVISIONS

8.1.  Additional Hotel Provisions,

8.1.1 Reserve Funds for Replacements of FF&E.

(i) Mortgagor shall cause Master Tenant or Master Sublessee or Hotel
Manager to make deposits to an account controlled by Hotel Manager (the “FF&E
Account”) to provide a cumulative reserve for the replacement and repair of furniture,
fixtures, and equipment as provided in the Hotel Agreements, including but not limited to
individual rooms, lobby, floor coverings (carpet and pad, floor tiles), window coverings
(mini blinds/drapes), multi-purpose rooms, dining rooms, interior repainting, windows,
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doors, plumbing fixtures (water heaters, sinks, tubs, toilets), kitchen equipment and
appliances, the water fountains, administrative areas, furniture, soft goods, case goods,
signage, audio-visual equipment, vehicles, and all equipment, including front desk and
back-of-the house computer equipment, and other related equipment required to maintain
the quality and life of the property and improvements thereto, to include major capital
improvements such as roof replacement, parking lot maintenance, heating, ventilation
and air conditioning and other extraordinary exterior replacements or repairs that are
necessary over time to uphold the structural integrity of the asset as originally designed,
constructed or improved (such items shall be referred to collectively as the “FF&E”) in
the manner set forth in paragraph (b) below. Such deposits shall be made at the times and
in the imanner set forth in the Marriott Management Agreement or, if the Marriott
Managerisnt Agreement is not in effect, such deposits shall be made monthly.

(i)  Commencing with the month in which such deposits in the FF&E
Account are 1equired to be maintained under the terms of the Marriott Management
Agreement (but it 1o event later than the month immediately following the month in
which the Mortgaged Droperty first opens for business as a hotel), and continuing
regularly thereafter untii tlie payment in full of all sums due under the Note, funds shall
be deposited on a regular basis into the FF&E Account (said funds, together with any
interest thereon, shall be reteried to as “FF&E Funds”) in the amounts required to be
reserved under the Marriott Manage:nent Agreement. Such deposits shall be made at the
times and in the manner set forth in the Marriott Management Agreement or, if the
Marriott Management Agreement is no in effect, such deposits shall be made monthly.
In the event any of said deposits shall not ke made (other than pursuant to the express
terms of the Marriott Management Agreemerit it shall be a default under the Loan
Documents and such default shall become an Eveat of Default in accordance with the
provisions of the Loan Documents.

(iii)  Mortgagor shall ensure that the Meirictt Management Agreement
provides that Hotel Manager shall be entitled to draw the FE&FE Funds from the FF&E
Account from time to time solely for application to the replacerient and repair of FF&E
and other capital items in accordance with the terms of the ‘Marriott Management
Agreement and that no such funds shall be released to Mortgagor, Mzster Tenant or
Master Sublessee without Lender’s prior written consent which consent slizir be given or
withheld in Lender’s sole discretion,

8.1.2 Inventory Levels. At all times during the term of the Loan, following the
time that the Hotel has commenced operations at the Mortgaged Property, Morigagor shall cause
Master Tenant, or the Master Sublessee and/or the Hotel Manager, as the case may be, to
maintain or cause to be maintained reasonable inventory levels of linens; tableware; kitchen
utensils and equipment; and tables, chairs and equipment for the other amenities located on the
Mortgaged Property.
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8.2.  Additional Representation and Warrants. In addition to all other representations

made by Mortgagor in the Loan Documents, Mortgagor hereby makes the following
representations as of the date hereof’

(1) (A) Mortgagor has not received notice that any of the Hotel
Agreements are (x) not in full force and effect or (y) not enforceable in accordance with
their respective terms, or that there is any material uncured default, breach or violation
existing thereunder by any party thereto, and (B) to Mortgagor’s knowledge, no event has
occurred (other than payments due but not yet delinquent) that, with the passage of time
or the giving of notice, or both, would constitute a material default, breach or violation by
any pa:iv under the Hotel Agreements.

(i)  (A) Mortgagor has not received notice that any of the Master
Lease, or the Master Sublease, the REA or the Parking Agreement is not enforceable in
accordance witi its terms, or that there is any material uncured default, breach or
violation existing #aereunder by any party thereto, and (B) to Mortgagor’s knowledge, no
event has occurred (other than payments due but not yet delinquent) that, with the
passage of time or the-giving of notice, or both, would constitute a material default,
breach or violation by any party under the Master Lease, the Master Sublease, the REA
or the Parking Agreement .

(iif)  Neither the <iccution and delivery of the Loan Documents,
Mortgagor’s performance thereunder riorithe recordation of this Mortgage nor the
exercise of any remedies under this Morigage will adversely affect Mortgagor’s rights
under the REA or violate the terms of, the/Hotel Agreements, the Master Lease, the
Master Sublease, the REA or Parking Agreement ar any of the certificates, licenses or
permits referenced in the Loan Documents.

8.3.  Additional Covenants. In addition to all other coverants and agreements made by

Mortgagor in the Loan Documents, Mortgagor hereby makes ihe following covenants and
agreements:

14671066

(i) Mortgagor shall at all times comply with the tesmz of the Master
Lease, the REA and to the extent applicable to Mortgagor, the Master Grilease and the
Hotel Agreements and the Parking Agreement ;

(i)  Mortgagor shall cause the Master Tenant and the Master Sublessee
pursuant to the terms of the Master Lease and the Master Sublease to cause the Premises,
following completion thereof, to be operated pursuant to the Master Lease and the Master
Sublease, as applicable, and the Hotel Agreements as a five star full service hotel,

(i)  Any successor hotel management agreements, master lease and/or
master sublease shall be in form and substance acceptable to Mortgagee in its sole
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discretion, and; any new management agreement shall be with a nationally recognized
hotel company acceptable to Mortgagee in its sole discretion.

(iv)  Mortgagor covenants and agrees that it shall:

(A} (1) promptly perform and/or observe all of the covenants
and agreements required to be performed and observed by Mortgagor
under the REA, the Parking Agreement , the Master Lease, the Master
Sublease and the Hotel Agreements, and (2) do all things necessary to
preserve and to keep unimpaired Mortgagor’s, Master Tenant’s and
Master Sublessee’s respective material rights under the REA and the Hotel
Agreements;

(B)  deliver to Mortgagee, within three (3) days after receipt of
tiv: same by Mortgagor, copies of all notices sent to Mortgagor relating to
the "EA, the Parking Agreement and the Hotel Agreements;

oV oo deliver to Mortgagee, within three (3) days after receipt of
the same by Muitgagor, copies of all notices sent to Mortgagor by Master
Tenant or Macter Sublessee (or any successor operating tenant) relating to
the Master Lease or iMaster Sublease (or any successor master lease) to the
extent that such noticés-are required to be sent in writing pursuant to the
terms of the Master Lease or Master Sublease (or any successor master
lease or master sublease);

(D)  promptly notify Motgagee of any default by any party
under the REA, Parking Agreemert , the Hotel Agreements, the Master
Sublease and/or the Master Lease of whicliit is aware;

(E)  promptly deliver to Mortgagee a copy of each financial
statement, business plan, capital expenditures ;!ap, notice, report and
estimate received by Mortgagor under the REA, the Parking Agreement ,
the Hotel Agreements, the Master Lease or the Master Subisase.

(v)  Mortgagor covenants and agrees that it shall cavse the Master

Tenant and Master Sublessee pursuant to the terms of the Master Lease ‘and. Master
Sublease to:

(A) (1) promptly perform and/or observe all of the covenants
and agreements required to be performed and observed by Master Tenant
or Master Sublessee under the Hotel Agreements and (2) do all things
necessary to preserve and to keep unimpaired Master Tenant’s and Master
Sublessee’s material rights under the Hotel Agreements;
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(B)  deliver to Mortgagor, for delivery to Mortgagee, within
three (3) days after receipt of the same by Master Tenant or Master
Sublessee, copies of all notices sent to Master Tenant or Master Sublessee
by the Hotel Manager relating to the Hotel Agreements to the extent that
such notices are required to be sent in writing pursuant to the terms of the
Hotel Agreements;

(C)  promptly notify Mortgagor of any default by any party
under the Hotel Agreements, Master Sublease and/or the Master Lease of
which it is aware;

(D)  promptly perform and observe all of the covenants and
agreements required to be performed and observed by Master Tenant
ander the Master Lease and Master Sublessee under the Master Sublease;

(E)  promptly enforce the performance and observance of all of
the-cuvenants and agreements required to be performed and/or observed
under the KEA, the Parking Agreement or Hotel Agreements; and

(F) “premptly deliver to Mortgagor, for delivery to Mortgagee, a
copy of each financial statement, business plan, capital expenditures plan,
notice, report and esuzte received by Master Tenant or Master Sublessee
under the Hotel Agreemerics or the REA or the Parking Agreement.

(vi)  Mortgagor covenants and agrees that it shall not permit or consent

to, without Mortgagee’s prior written consent:

(A) the surrender, termiuatior—or cancellation of the Hotel
Agreements; provided, however, that. Murtgagee’s consent to the
termination or cancellation of the Hotel /igreements shall not be
unreasonably withheld, if there has been a mate:1al default of the Hotel
Manager under the Hotel Agreements that cominues beyond any
applicable cure period thereunder;

(B)  the reduction of the term of any of the Hotel Agzeements;

(C)  the increase of the amount of any charges pavable by
Master Tenant or Master Sublessee under the Hotel Agreements; or

(D)  any other modification, change, supplement, alteration, or
amendment in any material respect of the provisions of the Hotel
Agreements, the Master Lease, the Master Sublease or any waiver or
release of the rights and remedies of Master Tenant or Master Sublessee
under the Hotel Agreements or the Master Sublease or any of the rights or
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remedies of Mortgagor or Master Tenant under the Master Lease or
Master Sublease.

(vii) Mortgagor shall obligate the Master Tenant and Master Sublessee
to maintain the Hotel Agreements in full force and effect and timely perform all of
Master Tenant’s and Master Sublessee’s obligations thereunder and enforce performance
of all obligations of the Hotel Manager thereunder.

(viii) The Hotel Agreements shall be subordinate to the Loan subject to
the terms of any subordination agreements which may be entered in to from time to time.

(ix) The Master Lease and the Master Sublease shall be expressly
subordinate to the Loan.

84. Approved Capital Leases. At no time during the term of the Loan shall

Mortgagor enter (or shall ortgagor permit Master Tenant or Master Sublessee to enter) into
leases for capital goods.znd equipment for the benefit of the Mortgaged Property without
Mortgagee’s prior written approya!; except for leases shown in any budget approved by Lender
from time to time.

ARTICLE 9

STATE SPECIFXC PROVISIONS

9.1.  Special Provisions For State of Illincis: With respect to the Mortgaged Property

which is located in the State of Illinois, notwithsiurding anything contained herein to the
contrary:

14671066

6] Mortgagor acknowledges that the Mortgaged Property does not
constitute agricultural real estate, as said term is defined in Section 15-1201 of the Illinois
Mortgage Foreclosure Law 735 ILCS 5/15-1101 et seq. as amanded from time to time
(the “Act”) or residential real estate as defined in Section 15-1219 cf the Act. Mortgagor
hereby waives any and all rights of redemption from sale under any judgment of
foreclosure of this Mortgage on behalf of Mortgagor and on behalf of ¢rch and every
person acquiring any interest in or title to the Mortgaged Property of -any nature
whatsoever, subsequent to the date of this Mortgage. The foregoing waive- of right of
redemption is made pursuant to the provisions of Section 15-1601(b) of the Act.

(ii) At all times, regardless of whether any Loan proceeds have been
disbursed, this Mortgage secures (in addition to the amounts secured hereby) the payment
of any and all Loan commissions, service charges, liquidated damages, expenses and
advances due to or incurred by Mortgagee in connection with the Loan; provided,
however, that in no event shall the total amount secured hereby exceed two hundred
(200%) of the face amount of the Note.
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(ili) At the option of Mortgagee, this Mortgage shall become subject
and subordinate, in whole or in part (but not with respect to priority of entitlement to
insurance proceeds or any Condemnation Proceeds), to any and all leases or of all or any
part of the Mortgaged Property upon the execution by Mortgagee and recording thereof,
at any time hereafter in the appropriate official records of the County wherein the
Mortgaged Property is situated, of a unilateral declaration to that effect.

(iv)  The final payment of the Note is due on or before the date which is
three years following the date hereof, subject to extension for up to two (2) additional
years as provided pursuant to the terms of Section 4.3 of the Loan Agreement.

(v} In the event that any provision of this Mortgage shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence
over the provisions of this Mortgage, but shall not invalidate or render unenforceable any
other provisioas of this Mortgage that can be construed in a manner consistent with the
Act. If any provision of this Mortgage shall grant to Mortgagee any rights or remedies
upon any Event 61 Default by Mortgagor which are more limited than the rights that
would otherwise be vestcd in Mortgagee under the Act in the absence of said provision,
Mortgagee shall be vested vithithe rights granted in the Act to the full extent permitted
by law. Without limiting ih< generality of the foregoing, all reasonable expenses
incurred by Mortgagee to the exient reimbursable under the Act, whether incurred before
or after any decree or judgment of Toreclosure, and whether or not enumerated in this
Mortgage, shall be added to the Secured Obligations.

{REMAINDER OF PAGE LEFT INTENIJONALLY BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of date first set
forth above.

UST PRIME Il HOTEL OWNER, L.P., an Illinois
limited partnership

By:  UST Prime III Hotel GP Corp., an Illinois corporation
Its: General Partner

o o O

Name: Lance Fair
Title: Vice President

SIGNATURE PAGE TO JUNICR MORTGAGE
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STATE OF ILLINOIS )
) ss.:
COUNTY OF COOK )

On this 4th day of March 2008, before me personally came Lance Fair, to me known,
who, being by me duly sworn, did depose and say that he is the Vice President of UST Prime I1I
Hotel GP Corp., an Illinois corporation which is the general partner of UST Prime I1I Hotel
Owner, L.P., an lllinois limited partnership, described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the Geperal Partner of said limited
partnership

Notaﬁfqublic in and for said
County and State

T-20-07

My Commission Expires:

“OFFICIAL SEAL”

David B. Solomon
Notary Public, State of Hlinois
My Commission Expires Sept, 20, 2009

S-2

NOTARY PAGE TO JUNIOR MORTGAGE
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EXHIBIT A
LAND DESCRIPTION
PARCEL 1:
HOTEL PARCEL A

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 29 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING BELO'W A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET
ABOVE CHICAGO CITY DATUM, IN COOK COUNTY, ILLINOIS.

HOTEL PARCEL s

THE WEST 10 FEET O¥ LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RARGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABCOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAV{™G AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EA5T LINE THEREOF, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT, 7JIENCE NORTH 89 DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NCR1H LINE THEREOF, 66.12
FEET TO THE POINT OF BEGINNING; THENCE NORTH ¢ DEGREES 45 MINUTES
44 SECONDS WEST, ALONG THE NORTH LINE OF SAID TRACT, 222.37 FEET;
THENCE SOUTH 00 DEGREES 13 MINUTES 53 SECONDS WZLS7: 34.46 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, i9.17 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 21,76 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 18.05 YFLT;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 17.93 F42T;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 14.41 FE€7;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 MINUTES WEST, 0.74 FEET;
THENCE NORTH 89 DEGREES 46 MINUTES 58 SECONDS WEST, 28.45 FEET;
THENCE SOUTH 00 DEGREES 02 MINUTES 52 SECONDS EAST, 17.54 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 66.39 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 8.34 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 177.30 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 7.00 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 12.08 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 16.16 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1.52 FEET;

A-1
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THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 16.48 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1.09 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 26.66 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 1.11 FEET;
THENCE NORTH 00 DEGREES 14 MINUTES 16 SECONDS EAST, 34.37 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

HOTEL PARCEL C

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIZ 2¢ NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A“TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF -27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZUKNTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DAT(UM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER 37 SAID TRACT; THENCE NORTH 89 DEGREES 46
MINUTES 50 SECONDS WEST, A=ONG THE SOUTH LINE THEREOF, 196.20 FEET
TO THE POINT OF BEGINNING; TRENCE NORTH 00 DEGREES 09 MINUTES 32
SECONDS EAST, 54.31 FEET; THEN.CT NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 59.59 FEET; THENCZ NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 1.21 FEET; THENCE NOX1H 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.58 FEET; THENCE SCGUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 7.82 FEET; THENCE NORT 38° DEGREES 47 MINUTES 01
SECONDS WEST, 14.53 FEET; THENCE NORTH 40 PEGREES 12 MINUTES 59
SECONDS EAST, 7.82 FEET; THENCE SOUTH 89 DE/GREES 57 MINUTES 46
SECONDS WEST, 43.22 FEET TO A POINT ON THE WEST LINE OF SAID TRACT;
THENCE SOUTH 00 DEGREES 02 MINUTES 52 SECONES LAST, ALONG SAID
WEST LINE, 55.32 FEET TO THE SOUTHWEST CORNER YHEREQF; THENCE
SOUTH 89 DEGREES 46 MINUTES 50 SECONDS EAST, 127.73 ZEET THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

HOTEL PARCEL D

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT

A-2
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THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 89 DEGREES 46
MINUTES 50 SECONDS WEST, ALONG THE SOUTH LINE THEREOF 57.34 FEET;
THENCE NORTH 00 DEGREES 13 MINUTES 10 SECONDS EAST, 34.42 FEET TO
THE POINT OF BEGINNING; THENCE NORTH 00 DEGREES 09 MINUTES 32
SECONDS EAST, 21.94 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 9.91 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 2.04 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 50.77 FEET; THENCE SOUTH 00 DEGREES 09 MINUTES 32
SECONDS WEST, 21.56 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 50.59 FEET; THENCE NORTH 00 DEGREES 09 MINUTES 32
SECONDS FAST, 1.66 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 10.09 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

HOTEL PARCEL E

THE WEST 10 FEET OF ZOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SE:Z7}ON ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGEF i EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT LYING BELCW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABGYVZ CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 89 DEGREES 46
MINUTES 50 SECONDS WEST, ALONG THE SOUTE LINE THEREOF, 33.03 FEET;
THENCE NORTH 00 DEGREES 13 MINUTES 10 SECOMNDS EAST, 34.42 FEET TO
THE POINT OF BEGINNING; THENCE NORTH 89 DEGXEES 47 MINUTES 01
SECONDS WEST, 9.67 FEET; THENCE NORTH 00 DEGRIZS 09 MINUTES 32
SECONDS EAST, 21.94 FEET; THENCE SOUTH 89 DEGRELS 47 MINUTES 01
SECONDS EAST, 9.67 FEET; THENCE SOUTH 00 DEGREES 0¢ ViINUTES 32
SECONDS WEST, 21.94 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

HOTEL PARCEL F

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION Ox
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE

A-3
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CHICAGO CITY DATUM (EXCEPT THAT PART THEREOF DESCRIBED AS
FOLLOWS:

OFFICE PARCEL 2

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGQ IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO/CTTY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTEDVERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAGST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECU{DS WEST, ALONG THE EAST LINE THEREOF, 165.84 FEET
TO THE NORTHEAST Z9)RNER OF SAID TRACT; THENCE NORTH 89 DEGREES
45 MINUTES 44 SECONLS WEST, ALONG THE NORTH LINE THEREOF, 56.20
FEET; THENCE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, 34.37 FEET
TO THE POINT OF BEGINNING,; THENCE NORTH 89 DEGREES 47 MINUTES 0t
SECONDS WEST, 8.82 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 22.52 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 8.82 FEET; THENCE »ORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 22.52 FEET TO THE POI'x1, OF BEGINNING;

ALSO EXCEPT THAT PART THEREQF,
OFFICE PARCEL 3

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 T(: 8 TN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAG IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD rX7CIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANt, BAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOVYNUARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGRE!.S 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREOF, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NORTH 89 DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THEREOF, 32.08
FEET; THENCE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, 34.32 FEET
TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.11 FEET; THENCE SOUTH 00 DEGREES 01 MINUTES 27
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SECONDS WEST, 22.52 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 10.11 FEET; THENCE NORTH 00 DEGREES 01 MINUTES 27
SECONDS EAST, 22.52 FEET TO THE POINT OF BEGINNING), IN COOK COUNTY,
ILLINOIS.
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PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT
AGREEMENT AND DECLARATION OF COVENANTS, CONDITIONS, AND
RESTRICTIONS, DATED AS OF MAY 6, 2003 AND RECORDED AUGUST 14, 2003 AS
DOCUMENT 0322645090 MADE BY AND BETWEEN FEDERAL RESERVE BANK OF
CHICAGO, A FEDERALLY CHARTERED CORPORATION AND LASALLE-ADAMS,
L.L.C., A DELAWARE LIMITED LIABILITY COMPANY FOR INGRESS, EGRESS,
ACCESS AND CIRCULATION OVER AND UPON THE PREMISES AS DESCRIBED
AS EXHIBIT “D” ATTACHED THERETO.

PARCEL 3:

NON-EXCLUSIVZ TASEMENTS FOR THE BENEFIT OF PARCEL 1 AS CREATED
AND DESCRIBED I SECTIONS 3.2 AND 4.2 OF THAT CERTAIN RECIPROCAL
EASEMENT AND OP£RATING AGREEMENT DATED Matir  §~, 2008 AND
RECORDED {MArtu{ '~ Lo ,2008 AS DOCUMENT /Rp(6%//92  MADE BY AND
BETWEEN UST PRIME I BOTEL OWNER, L.P. AND UST PRIME III OFFICE
OWNER, L.P. OVER PORTIONS GF THE FOLLOWING DESCRIBED LAND:

RETAIL PARCEL 1

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST Ol' THE THIRD PRINCIPAL MERIDIAN
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO C'1'Y DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEY ATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLG*V8: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NOKT 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THERECFY, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NOKTH $2 DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THERECF, 288.50
FEET TO THE POINT OF BEGINNING; THENCE SOUTH 00 DEGREES 15 MINUTES
53 SECONDS WEST, 34.46 FEET; THENCE NORTH 89 DEGREES 47 MINU'CES 01
SECONDS WEST, 10.17 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 21.76 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 18.05 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 17.93 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 14.41 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 0.74 FEET; THENCE NORTH 89 DEGREES 46 MINUTES 58
SECONDS WEST, 28.45 FEET TO THE WEST LINE OF SAID TRACT; THENCE
A-6
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NORTH 00 DEGREES 02 MINUTES 52 SECONDS WEST, ALONG SAID WEST LINE,
74.90 FEET TO THE SOUTHWEST CORNER OF SAID TRACT; THENCE SOUTH 89
DEGREES 45 MINUTES 44 SECONDS EAST, 35.34 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

RETAIL PARCEL 2

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATICN OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HCRIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY JATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VEKTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST COPVER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS “VEST, ALONG THE EAST LINE THEREOF, 103.35 FEET
TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 16.40 FEET; TZZXNCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 3.34 FEET; TRENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 15.94 FEET; THENCE NORTH 00 DEGREES 01 MINUTES 27
SECONDS EAST, 24.85 FEET; THENCE. NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.11 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 0.62 FEET; THENCE NORT!1 89 DEGREES 47 MINUTES 01
SECONDS WEST, 14.00 FEET; THENCE SOUT fi ¢0 DEGREES 12 MINUTES 59
SECONDS WEST, 0.67 FEET; THENCE NORTH 27 WEGREES 47 MINUTES 01
SECONDS WEST, 9.93 FEET; THENCE NORTH 00 DL.GREES 14 MINUTES 16
SECONDS EAST, 34.37 FEET TO THE NORTH LINE OF.3AID TRACT; THENCE
SOUTH 89 DEGREES 45 MINUTES 44 SECONDS EAST ALGNG SAID NORTH LINE,
66.12 FEET TO THE NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 00
DEGREES 04 MINUTES 44 SECONDS EAST, 62.49 FEET TO TE T POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS,

RETAIL PARCEL 3

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGOQ IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING AT THE
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SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE WEST LINE THEREOF, 62.57 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 16.41 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 3.34 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 16.32 FEET;
THENCE SOUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 24.82 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 9.67 FEET;
THENCE NORTH 00 DEGREES 09 MINUTES 32 SECONDS EAST, 21.94 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 14.63 FEET;
THENCE SOUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 21.94 FEET;
THENCE NP TH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 10.09 FEET;
THENCE SOUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 1.66 FEET;
THENCE NOR'(F. 89 DEGREES 47 MINUTES 01 SECONDS WEST, 50.59 FEET;
THENCE NORTX{ £? DEGREES 09 MINUTES 32 SECONDS EAST, 21.56 FEET;
THENCE NORTH §2 LTGREES 47 MINUTES 01 SECONDS WEST, 78.23 FEET;
THENCE SOUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 54.31 FEET TO
THE SOUTH LINE OF SAIP TRACT; THENCE SOUTH 89 DEGREES 46 MINUTES 50
SECONDS EAST, 196.20 FEE T TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 1

THE WEST 10 FEET OF LOT 1 AND ALL /¥ LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITISN TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF Fd% THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZOMTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO C{7Y DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATiGN OF +13,53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS-COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTY A 60 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THERECY, 62.57 FEET TO
THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 16.41 FEET; THENCE SOUTH 00 DEGREES 12 MINUT£5 59
SECONDS WEST, 3.34 FEET; THENCE NORTH 89 DEGREES 47 MINUTLS 5!
SECONDS WEST, 16.32 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES %2
SECONDS WEST, 2.88 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 34.21 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 2.04 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 188.59 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 1.21 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.58 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
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SECONDS WEST, 7.82 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 14.53 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 7.82 FEET; THENCE SOUTH 89 DEGREES 57 MINUTES 46
SECONDS WEST, 43.22 FEET TO THE WEST LINE OF SAID TRACT; THENCE
NORTH 00 DEGREES 02 MINUTES 52 SECONDS WEST, ALONG SAID WEST LINE,
18.18 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 66.39
FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 8.34 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 177.30 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 7.00 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 12.08 FEET;
THENCE NG TH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 16.16 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1.52 FEET;
THENCE NOR'(E 90 DEGREES 12 MINUTES 59 SECONDS EAST, 16.48 FEET;
THENCE SOUT #3 DEGREES 47 MINUTES 01 SECONDS EAST, 1.09 FEET;
THENCE NORTH 02 »TGREES 12 MINUTES 59 SECONDS EAST, 26.66 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 8.82 FEET;
THENCE NORTH 00 DEGRZES 12 MINUTES 59 SECONDS EAST, 0.67 FEET;
THENCE SOUTH 89 DEGRE¥.S 47 MINUTES 01 SECONDS EAST, 14.00 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 0.62 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 10.11 FEET;
THENCE SOUTH 00 DEGREES 01 M(MUTES 27 SECONDS WEST, 24.85 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 15.94 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 39 SECONDS WEST, 3.34 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 0% SECONDS EAST, 16.40 FEET TQ
THE EAST LINE OF SAID TRACT; THENCE SCUTH 00 DEGREES 04 MINUTES 44
SECONDS EAST, 40.77 FEET TO THE POINT OF EECINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 2

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL. SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIP.L MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAViN% AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO CITY DATUM AND LYi%G
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREOF, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NORTH 89 DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THEREOF, 56.20
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FEET; THENCE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, 34.37 FEET
TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 8.82 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 22,52 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 8.82 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 22.52 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 3

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97iN.3CHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 23 MORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRATT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGOQ CITY DATUM AND LYING
ABOVE A HORIZON7 AL, PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUMZ AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREOQF, 165.84 FEET
TO THE NORTHEAST CORNER CF SAID TRACT; THENCE NORTH 89 DEGREES
45 MINUTES 44 SECONDS WEST, AL’¥G THE NORTH LINE THEREOQF, 32.08
FEET; THENCE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, 34.32 FEET
TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.11 FEET; THENCE SOUT*i #0 DEGREES 01 MINUTES 27
SECONDS WEST, 22.52 FEET; THENCE SOUTH $9 DEGREES 47 MINUTES 01
SECONDS EAST, 10.11 FEET; THENCE NORTH 00 92GREES 01 MINUTES 27
SECONDS EAST, 22.52 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 4

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SURDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTTON 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL "1 TRIDIAN,
LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +176.68
FEET ABOVE CHICAGO CITY DATUM, IN COOK COUNTY, ILLINOIS.

PIN: 17-16-220-001-0000
ADDRESS: 151 W, ADAMS STREET, CHICAGO, ILLINOIS
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EXHIBIT B

PERMITTED EXCEPTIONS

. THE LAND LIES WITHIN THE BOUNDARIES OF A SPECIAL SERVICE AREA AS

DISCLOSED BY ORDINANCE AS DOCUMENT 91075841, EXCLUDING ANY
AMOUNTS DUE THEREUNDER.

THE rOLLOWING ENCROACHMENTS AS DISCLOSED ON THE PLAT OF
SURVEY NUMBER 2006-06470-001 PREPARED BY GREMLEY & BIEDERMANN
DATED sUGLY 10, 2006, RECERTIFIED TO ALTA FEBRUARY 5, 2008 PER ORDER
NUMBER 20(¢-10351 AND LAST REVISED FEBRUARY 22, 2008:

NORTH FAZT OF CORNICE 2.13 TO 2.18 FEET NORTH AT 5TH FLOOR
EAST FACE OF CORNICE 2.01 TO 2.19 FEET EAST AT 5TH FLOOR
SOUTH FACE O CORNICE 2.10 TO 2.33 FEET SOUTH AT THE 5TH
FLOOR

WEST FACE OF CORINICE 1.95 TO 2.05 FEET WEST AT 5TH FLOOR
NORTH FACE OF CORNICY: 84 TO .87 FEET NORTH AT 19TH FLOOR
EAST FACE OF CORNICE .92 T3, 1.05 FEET EAST AT 19TH FLOOR
SOUTH FACE OF THE CORNICE .23 TO .97 FEET SOUTH AT THE 19TH
FLOOR

WEST FACE OF CORNICE .75 TO .§0.+FET WEST AT THE 19TH FLOOR
CANOPY BY 10.9 FEET

. ENCROACHMENT OF UNDERGROUND VAULT AZ DISCLOSED BY GRATES

OVER VAULT AND TRAP DOOR ONTOQ PUBLIC PROFERTY SOUTH AND
ADJOINING AS DISCLOSED BY AFORESAID SURVEY.

UNRECORDED EASEMENTS IN FAVOR OF PUBLIC AND QUASI-PUBLIC
UTILITY COMPANIES FOR THE RIGHT TO MAINTAIN AND REPAGR
MANHOLES AND INLETS, TOGETHER WITH THE RIGHT OF ACCESS
THERETO AS DISCLOSED BY AFORESAID SURVEY. (AFFECTS PARCE';2)

TERMS, PROVISIONS AND CONDITIONS RELATING TO THE EASEMENT
DESCRIBED AS PARCEL 2, CONTAINED IN THE INSTRUMENT CREATING
SAID EASEMENT.

(A) TERMS, PROVISIONS, AND CONDITIONS RELATING TO THE EASEMENT

DESCRIBED AS PARCEL 3 CONTAINED IN THE INSTRUMENT CREATING
SAID EASEMENT.

B-1
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(B) RIGHTS OF THE ADJOINING OWNER OR QOWNERS TO THE CONCURRENT
USE OF SAID EASEMENT.

TERMS AND PROVISIONS CONTAINED IN THE RECIPROCAL EASEMENT AND
OPERATING AGREEMENT MADE BY AND BETWEEN UST PRIME Il HOTEL
OWNER, L.P. AND UST PRIME III OFFICE OWNER, L.P. DATED AS OF THE
DATE HEREOF AND RECORDED WITH THE COOK COUNTY, ILLINOIS
RECORDER OF DEEDS (THE “RECORDER™) ON THE SAME DATE AS THIS
MORTGAGE IS RECORDED.

TERMZ AND PROVISIONS CONTAINED IN THE PRESERVATION EASEMENT
MADE Y AND BETWEEN 208 S. LASALLE, LLC AND THE LANDMARKS
PRESERY ATION COUNCIL OF ILLINOIS DATED AS OF THE DATE HEREOF
AND RECGRDED WITH THE RECORDER ON THE SAME DATE AS THIS
MORTGAGE TS PECORDED.

RIGHTS OF TENANTS.IN POSSESSION, AS TENANTS ONLY, UNDER EXISTING
UNRECORDED LEASER DISCLOSED IN THE ALTA STATEMENT OF UST
PRIME III HOTEL OWNEF, L':P., EXCLUDING ANY OPTIONS TO PURCHASE OR
RIGHTS OF FIRST REFUSA1«

MORTGAGE DATED AS OF THE'WATE HEREOF AND RECORDED WITH THE
RECORDER ON THE SAME DATE A8 THIS MORTGAGE IS RECORDED, MADE
BY UST PRIME IIIl HOTEL OWNER, L.P. TQ THE UNION LABOR LIFE
INSURANCE COMPANY, A MARYLANDCSRPORATION, ON BEHALF OF
SEPARATE ACCOUNT J (“SENIOR LENDEK”} TO SECURE A NOTE FOR
$209,100,000.

ASSIGNMENT OF RENTS DATED AS OF THE DATE HEREOF AND RECORDED
WITH THE RECORDER ON THE SAME DATE AS THIS MORTGAGE IS
RECORDED, MADE BY UST PRIME I HOTEL OWNER, L.”. TO SENIOR
LENDER.

SECURITY INTEREST OF SENIOR LENDER, SECURED PARTY, IN ZFRTAIN
DESCRIBED CHATTELS ON THE LAND, AS DISCLOSED BY FINANCING
STATEMENT NAMING UST PRIME III HOTEL OWNER, L.P. AS DEBTOR AND
RECORDED WITH THE RECORDER ON THE SAME DATE AS THIS
MORTGAGE IS RECORDED.

SUBORDINATION AND INTERCREDITOR AGREEMENT BY AND BETWEEN
SENIOR LENDER AND CAPRI URBAN INVESTORS REIT (“CAPRI”) DATED AS
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OF THE DATE HEREOF AND RECORDED WITH THE RECORDER ON THE
SAME DATE AS THIS MORTGAGE IS RECORDED.

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT BY
AND AMONG MARRIOTT HOTEL SERVICES, INC., UST PRIME III HOTEL
OWNER, L.P.,, 151 W, ADAMS MASTER TENANT, UST PRIME IIl HOTEL
SUBTENANT, L.P. AND SENIOR LENDER DATED AS OF THE DATE HEREOF
AND RECORDED WITH THE RECORDER ON THE SAME DATE AS THIS
MORTGAGE IS RECORDED.

THE FOLLOWING PERMITTED EXCEPTIONS ARE SUBQRDINATE TO THE LIEN OF
ANY AND ALL DOCUMENTS EVIDENCING AND SECURING THE LOAN:

15.

l6.

17.
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MASTER j.cASE MADE BY UST PRIME IIT HOTEL OWNER, L.P. TO 151 W.
ADAMS MAETIR TENANT LLC DATED AS OF THE DATE HEREOF, A
MEMORANDUM CF WHICH WAS RECORDED WITH THE RECORDER ON THE
SAME DATE AS THIS MORTGAGE IS RECORDED.

MASTER SUBLEASE MAPE BY 151 W. ADAMS MASTER TENANT LLC TO UST
PRIME Il HOTEL SUBTENAMT, L.P. DATED AS OF THE DATE HEREOF, A
MEMORANDUM OF WHICH WAS RECORDED WITH THE RECORDER ON THE
SAME DATE AS THIS MORTGAG 1S RECORDED.

MEMORANDUM OF MANAGEMENT-AGREEMENT RECORDED JUNE 20, 2007
AS DOCUMENT 0717122071 MADE BY AND BETWEEN 208 S. LASALLE, LLC,
(OWNER) AND MARRIOTT HOTEIL SERVICES, INC. (MANAGER) AS AMENDED
BY AMENDMENT TO MEMORANDUM OF MAMAGEMENT AGREEMENT AS
OF THE DATE HEREOF AND RECORDED WITH THe RECORDER ON THE
SAME DATE AS THIS MORTGAGE IS RECORDED, ANI) AS AFFECTED BY
MEMORANDUM OF ASSIGNMENT OF MANAGEMENT AGREEMENT BY AND
BETWEEN UST PRIME IIl HOTEL OWNER, L.P. AND 151 %" ADAMS MASTER
TENANT LLC DATED AS OF THE DATE HEREOF AND RECORDED WITH THE
RECORDER ON THE SAME DATE AS THIS MORTGAGE IS RECORDED, AND
AS AFFECTED BY MEMORANDUM OF ASSIGNMENT OF MANAGERENT
AGREEMENT MADE BY AND BETWEEN 151 W. ADAMS MASTER TENANT
LLC AND UST PRIME III HOTEL SUBTENANT, L.P. DATED AS OF THE Z'ATE
HEREOF AND RECORDED WITH THE RECORDER ON THE SAME DATE AS
THIS MORTGAGE IS RECORDED, AND AFFECTED BY SUBORDINATION,
NON-DISTURBANCE AND ATTORNMENT AGREEMENT BY AND AMONG
MARRIOTT HOTEL SERVICES, INC., UST PRIME IIl HOTEL OWNER, L.P., 151
W. ADAMS MASTER TENANT, UST PRIME 11l HOTEL SUBTENANT, L.P. AND
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CAPRIDATED AS OF THE DATE HEREOF AND RECORDED WITH THE
RECORDER ON THE SAME DATE AS THIS MORTGAGE IS RECORDED.
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