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THIS INSTRUMENT
PREPARED BY AND WHEN
RECORDED, RETURN TO:

Audrey Sokoloff, Esq.

Skadden, Arps, Slate, Meagher &
Flom LLP

Four Times Square

New York, New York 10036

TO BE RECORDED IN THE
MORTGAGE RECORDS OF
COOK COUNTY, ILLINOIS

COLLATERAL IS OR INCLUDES FIXTURES

MORTGAGE, SECURITY A5GREEMENT,
FIXTURE FILING AND ASSIZINMENT OF
LEASES, RENTS, HOTEL REVENUE AND SECCURITY DEPOSITS

THIS MORTGAGE, SECURITY AGREEMENT, 4AXTURE FILING AND
ASSIGNMENT OF LEASES, RENTS, HOTEL REVENUE AND SECURITY DEPOSITS,
dated as of July 24, 2014 and shall be effective July 24, 2014 (together withall amendments and
supplements, this Security Instrument), is made by LCO HOTEL, LLC, e Déiaware limited
liability company (Borrower), having an office ¢/o Loews Hotels Holding Corporation, 667
Madison Avenue, New York, New York 10063, to DEUTSCHE BANK AG NEW YORK
BRANCH, a New York banking corporation, having an address at 60 Wall Street, 10th Floor,
New York, New York 10005 (together with its successors and assigns, Agent), as administrative
agent for the benefit of the Lenders.

RECITALS

WHEREAS, Borrower is the owner of (i} the real property commonly known as
Loews Chicago O’Hare Hotel Jocated in Rosemont, llinois and Chicago, Illinois, such
ownership interest being comprised of a fee simple interest in the land described in Exhibit A
attached hereto and made a part hercof (the Land) and (ii) title to the Improvements (as
hereinafter defined) (collectively, the Property Assets);
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WHEREAS, pursuant to a Loan and Security Agreement (together with all
amendments, replacements and supplements, the Loan Agreement), dated the date hereof, by
and among Agent, Borrower, and the Lenders, Agent has agreed to make a loan (the Loan) in the
maximum principal amount of $77.600,000.00 as evidenced by a Promissory Note (together with
all amendments, replacements and supplements, the Note), dated the date hereof, made by
Borrower, as maker; and

WHEREAS, Borrower and Agent intend these Recitals to be a material part of
this Security Instrument.

SECURED INDEBTEDNESS

MOW, THEREFORE, in consideration of the Loan to Borrower evidenced by the
Note and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Dorrower hereby agrees as follows:

TO SECURE:

(1) payment and performance of all covenants, conditions,
liabilities and obligations of Borrower to Agent contained in the Loan Agreement
and the other Loan Docimznss (as defined in the Loan A grecment); and

(i)  payment'ot the indebtedness evidenced by the Note plus all
interest and all fees, including;-without limitation, the Prepayment Premium (as
defined in the Loan Agreement) pay2ole thereunder; and

(iiiy  payment and peiformance of all covenants, conditions,
liabilities and obligations contained in this. Security Instrument and any
extensions, renewals or modifications hereof; ¢nd

(iv)  payment and performance ol all covenants, conditions,
liabilitics and obligations of Borrower contained in {re Assignment of Leases,
Rents, Hotel Revenues and Security Deposits, dated (a3’ of the date hereof
(together with any extensions, renewals or modifications thereot, the Assignment
of Leases), between Borrower, as assignor, and Agent, as assigice; and

(v)  payment and performance of all covenants, cenditions,
liabilities and obligations of Borrower contained in each of the other Loan
Documents; and

(vi)  without limiting the foregoing, payment of all present and
future indcbtedness, liabilities of Borrower, and amounts from time to time
incurred by Agent pursuant to the Note, this Security Instrument, the Loan
Agreement or such other Loan Documents, even if the aggregate amount of the
monetary obligation outstanding at any one time exceeds the face amount of the
Note and, including, without limitation, future advances and other future
indebtedness made pursuant to the Loan Agreement or other Loan Documents
(whether any such advances or indebtedness are obligatory or made at Agent’s

2
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option) to the same extent and with the same priority as if any such future
advance had been made on the date hereof (all of the foregoing indebtedness,
monetary liabilities and obligations set forth in clauses (i) through (v) above and
this clause (vi), collectively, the Indebtedness and the payment of the
Indebtedness together with the payment and performance of all other covenants,
conditions, liabilities and obligations described and set forth in clauses (1) through
this clause (vi), collectively, the Obligations).

GRANTING CLAUSES

NOW, THEREFORE, THIS SECURITY INSTRUMENT WITNESSETH: that
Borrowet, in consideration of the premises, the Indebtedness evidenced by the Note, and other
good and valuablé eonsideration, the receipt and sufficiency of which is hereby acknowledged,
by these presents does nereby irrevocably grant and create a first priority lien on and subject to
the Permitted Encumbraiices and the provisions hereof and of the other Loan Documents, and
does hereby GRANT, BARGAIN, SELL, TRANSFER, SET OVER, ASSIGN, CONVEY,
MORTGAGE, GRANT A SECURITY INTEREST IN, AND PLEDGE TO AGENT, and its
successors and assigns forever, all of Borrower’s estate, right, title and interest now owned or
hereafter acquired in, to and under anv and all the property (collectively, the Property) described
in the following Granting Clauses:

(A)  the Land;

(B}  all additional lands; estates and development rights hereafter
acquired by Borrower for use in connection with the Land and the development of the
Land and all additional lands and estates therein_which may, from time to time, by
supplemental mortgage or otherwise, be expressly siade subject to the lien of this
Security Instrument;

(C)  all of Borrower’s right, title and intecest in and to the buildings,
foundations, structures, improvements and fixtures now or hereafter located or ¢rected on
the Land (the Improvements),

(D)  all of Borrower’s right, title and inierest in and to 4 all streets,
avenues, roads, alleys, passages, places, sidewalks, strips and gores of lznd and ways,
existing or proposed, public or private, adjacent to the Land, and all reversionagy rights
with respect to the vacation of said streets, avenues, roads, alleys, passages, places.
sidewalks and ways in the land lying thereunder; (1) all air, light, lateral support,
development, drainage, oil, gas and mineral rights, options to purchase or lease, waters,
water courses and riparian rights now or hereafler pertaining to or used in connection
with the Land and/or the Improvements; (iii) all and singular, the tcnements,
hereditaments, rights of way, casements, appendages and appurtenances and property
now or hereafter belonging or in any way appertaining 1o the Land and/or the
Improvements; and (iv) all estate, right, title, claim or demand whatsoever, either at law
or in equity, in possession or expectancy. of, in and to the Land and/or the Improvements
(collectively, the Appurtenances);
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(E)  all of Borrower’s right, title and interest in and to the machinery,
appliances, apparatus, equipment, fittings, fixtutes, materials, articles of personal
property and goods of every kind and nature whatsoever used in connection with the
Land and/or the Improvements and all additions to and renewals and replacements
thereof, and all substitutions thercfor, now or hereafter affixed to, attached to, placed
upon or located upon or in the Land and/or the Improvements, or any part thereof, and
used in connection with the use, ownership, management, maintenance, enjovment or
operation of the Land and/or the Improvements in any present or future occupancy or use
thereof and now owned or leased (to the extent permitted by the applicable Lease) or
heresfter owned or leased by Borrower, including, but without limiting the generality of
the faresoing, all heating, lighting, laundry, cooking, incinerating, loading, unjoading and
powe:_souipment, boilers, dynamos, engines, pipes, pumps, tanks, motors, conduits.
switchboards, plumbing, lifting, cleaning, fire prevention, fire extinguishing,
refrigerating, ventilating and communications apparatus, air cooling and air conditioning
apparatus, bui'diig materials and equipment, elevators, escalators, carpeting, shades,
draperies, awiiings, -screens, doors and windows, blinds, furnishings (other than
equipment and persopal property of tenants or guests of the Land and/or the
Improvements, or any/ part thercof) (hereinafter collectively called Building

Equipment);

(F) all of Borrgwier’s right, title and interest as lessor or licensor, as the
case may be, in, to and under all lcases;-subleases, underlettings, concession agreements
and licenses of the Property or any part thereof, now existing or hereafter entered into by
Borrower including, without limitation, 2.y cash and securities deposited thereunder
(collectively, Leases), the grant of such cacliand securities hercunder being expressly
subject to the provisions of the applicable Leeses and all of Borrower’s right, title and
interest, subject to the provisions of Section 5. ‘n-the right to receive and collect the
revenues, income, rents, issues, profits, royalties and sthe~ benefits payable under any of
the Leases (collectively, Rents}, all other revenues, income, rents, issues, profits,
termination or surrender fees, penalties and other amounifs. 2tising from the usc or
enjoyment of all or any portion of the Property Assets ard/or Building Equipment,
including, without limitation, the rental or surrender of any office space, retail space,
parking space, halls, stores, and offices of every kind, the rental or licensing of signs, sign
space or advertising space and all rentals, revenues, receipts, income, ecesints, accounts
receivable, cancellation fees, penalties, credit card receipts and other receivables relating
to or arising from rentals, rent equivalent income, income and profits from‘euest rooms,
meeting rooms, conference and banquet rooms, food and beverage facilities, healih clubs,
spas, vending machines, parking facilities, telephone and television systems, guest
laundry, the provision or sale of other goods and services, and any other items of revenue,
receipts, membership fees and dues and other income as identified in the Uniform System
(collectively, Hotel Revenue} and all tevenues, income, rents, issues and profits
otherwise arising from the use or enjoyment of all or any portion of the Property Assets
and/or Building Equipment;

(G)  subject to the provisions of Section 6.2 of the Loan Agreement, all
of Borrower’s right, title and 1intcrest in and to all proceeds, judgments, claims,
compensation, awards or payments hereafter made to Borrower for the taking, whether

4
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permanent or temporary, by condemnation, eminent domain, or for any conveyance made
in licu of such taking, of the whole or any part of the Property, including, without
limitation, all proceeds, judgments, claims, compensation awards or payments for
changes of grade of streets or any other injury to or decrease in the value of the Property
Assels, whether direct or consequential, which awards and payments are hereby assigned
to Agent, who is hereby authorized to collect and receive the proceeds thereof and to give
proper receipts and acquittances therefor, and to apply the same toward the payment of
the Indebtedness in such order as Agent may determine in accordance with the provisions
of the Loan Agreement without regard to the adequacy of Agent’s security hereunder and
neiwithstanding the fact that the amount thereof may not then be due and payable, and
towa:& the payment of reasonable counsel fees, costs and disbursements incurred by
Agen ir connection with the collection of such awards or payments;

‘H)  subject to the provisions of Section 6.2 of the Loan Agreement, all
of Borrower s /f1zht, title and interest in and to all unearned premiums paid under
insurance policics now or hereafter obtained by Borrower to the extent the same insure
the Property Assets‘ard/or Building Equipment and are allocable to the Property Assets
and/or Building Equipment-and any other insurance policies required to be maintained
pursuant to Section 6.1 ot'the Toan Agrcement to the extent the same insure the Property
Assets and/or Building Equizment, including, without limitation, liability insurance
policies and Borrower’s interestip and to all proceeds of the conversion and the interest
payable thereon, voluntary or involeatary, of the Property Assets and’or Building
Equipmeni, or any part thereof, info cash or liquidated claims including, without
limitation, Proceeds of casualty insurance, title insurance or any other insurance
maintained on or with respect to the Property Assets and/or Building Equipment (other
than liability insurance);

(D all right, title and interest of Borrpwer in and to all cxtensions,
improvements, betterments, renewals, substitutes and replacements of, and all additions
and Appurtenances to, the Property Asscts and/or Building Eanipment, hereafier acquired
by or released to Borrower or constructed, assembled or pléced by Borrower on the
Property Assets, and all conversions of the security constituted’ thereby; immediately
upon such acquisition, release, construction, assembling, placement orCenversion, as the
case may be, and in each such case, to the extent permitted by law, withwut any further
mortgage, conveyance, assignment or other act by Borrower, all such- extensions,
improvements, betterments, renewals, substitutes and replacements shall betorpe subject
to the Lien of this Security Instrument as fully and completely, and with the same effect,
as though now owned by Borrower and specifically described herein;

(I all of Borrower’s right, title and interest in, to and under, to the
extent the same may be encumbered or assigned by Borrower pursuant to the terms
thereof without occurrence of a breach or default thereunder and to the extent permitted
by applicable law, and without impairment of the validity or enforceability thereof, (i) all
contracts and agreements relating to the Property (other than the Leases), and other
documents, books and records related to the ownership and operation of the Property
Assets and/or Building Equipment; (ii) to the extent permitted by law, all Licenses
(including, to the extent permitted by law, any licenses held by or hereafter acquired by

5
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Borrower or any of their affiliates permitting the sale of liquor at any of the Property
Assets the transfer and/or assignment of which is permitted by faw without filing or other
qualification), warranties, guaranties, building permits and government approvals relating
to or required for the construction, completion, occupancy and opcration of the Property
Assets; (iii) all plans and specifications for the construction of the Improvements,
including, without limitation, installations of curbs, sidewalks, gutters, landscaping,
utility connections and all fixtures and equipment necessary for the construction,
operation and occupancy of the Improvements; (iv) all membership agreements and such
other contracts and agreements (other than the Leases) from time to time exccuted by
Rartower telating to the ownership, leasing, construction, maintenance, operation,
ocergancy or sale of the Property Assets and/or Building Equipment, together with all
right<_of Borrower to compel performance of the terms of such contracts and agreements;
(v) subject ta the terms of the Loan Agreement, the Collateral Accounts (as defined m the
Loan Agreemsat) and any funds in such Collateral Accounts from time to time (it being
understood thet At such time as any amounts from any Collateral Accounts shall be
disbursed to of-at the direction of Borrower in accordance with the provisions of the Loan
Agreement, the saine’ chall cease to constitute part of the Property) and all Account
Collateral; and (vi) subicci to the terms of the Loan Agreement, the Interest Rate
Protection Agreement (as defined in the Loan Agreement);

(K) to the cwent the same may be encumbered or assigned by
Borrower pursuant to the terms ‘thersef and to the extent permitted by law, all of
Borrower’s right, title and interest in, to and under documents, instruments, and general
intangibles, as the foregoing terms are (efined in the Uniform Commercial Code as in
effect in the State in which the Property is iozatad (the UCC), and credit card receivables
and escrows, in any casc which now or hereafter riate to, are derived from, or are used in
connection with the Property Assets and/or Building Equipment, and all contract rights,
franchises, books, records, plans, specifications, Licenses, actions and causcs of action
which now or hereafter relate to, are derived from or usedin.connection with the Property
Assets and/or Building Equipment or the usc, opcration, wiaintenance, occupancy or
enjoyment thereof or the conduct of any business or activities thzreon (collectively, the
property described in the foregoing paragraphs (F), (G), (H), (J).and this paragraph (K),
the Intangibles); and

(L)  without limiting the generality of the provisions” o1 any other
Granting Clause, all of Borrower’s rights, title, interest, privileges and franthizes in and
to the following, now owned or hereafter acquired by Borrower, to the .extent of
Borrower’s interest therein and thereto and to the extent assignable (collectively,
QOperating Assets):

(1)  bookings for the use of guest rooms, banquet facilities,
meeting rooms at the Land and/or the Improvements:

(2) all contracts respecting utility services for, and the
maintenance, operations, or equipping of, the Property
Assets and/or Building Equipment, including guaranties
and warrantics relating thereto;

6
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(3)  subject to the terms of the Assignment of Management
Agreement, the Management Agreement;

(4y  all Intellectual Property;

(5)  all contract rights, leases and sub-leascs (whether with
respect to rcal property, personal property or both real and
personal property), concessions, trademarks, trade names,
service marks, logos, copyrights, warranties and other 1tems
of intangible personal property, and any and all good will
associated with the same relating to the ownership or
operation of the Land and/or the Improvements, including,
without limitation, (i) telephone and other communication
numbers, (i)} all software licensing agreements as are
required to operate computer software systems at the Land
and/or the Tmprovements and books and records relating to
the softwarc programs, and (iii) lessee’s interest under
leases of Tangible Personal Property (as hereinafter
detined);

(6)  all rontracts, purchase orders, requisitions and agreements
entérzd into by or on behalf of Borrower or which have
been assigned to Borrower, for the design, construction,
and furmsinng of the Land and/or the Improvements,
including, vatkout limitation, architect’s agrecments,
engineering agreeraents, construction contracts, consulting
agreements and agrecments or purchase orders for all items
of Tangible Personal /Fioperty and any payment or
performance bonds in faver st Borrower (and all warranties
and guarantees thereunder and warrantics and guarantecs of
any subcontractor and bonds isgued in connection with the
work to be performed by any subconiractor);

(7)  the following personal property (the Targible Personal
Property) now or hereaficr acquired by Borrower (directly
or by way of lease) which is located on, or to'te iocated on,
or which is in use or held in reserve storage for(Tuwure use
in connection with the operation of the Land and/or the
Improvements, which are on hand or on order whether
stored on-site or off-site:

(a)  all furniture, furnishings, equipment, machinery,
apparatus, appliances, fixtures and fittings and other
articles of tangible personal property;

(b) all china, glassware, linens, kitchen utensils,
silverware and uniforms;

-
i
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(¢)  all consumables and operating supplies of every
kind and nature, including, without limitation,
accounting supplies, guest supplies, forms, printed
materials, brochures, stationery, food and beverage
stock, bar supplies, laundry supplies and purchase
orders;

(d) all upholstery material, carpets and rugs, beds,
bureaus, chiffonniers, chairs, chests, desks,
bookcases, tables, curtains, hangings, pictures,
divans, couches, ornaments, bars, bar fixtures, safes,
stoves, ranges, refrigerators, radios, televisions,
clocks, ¢lectrical equipment, lamps, mirrors, heating
and lighting fixtures and equipment, ice machines,
air conditioning machines, fire prevention and
extinguishing apparatus, laundry machines, and all
similar and related articles used in bedrooms, sitting
rooms, bathrooms, boudoirs, halls, closets, kitchens,
dining rooms, offices, lobbies, basements and
cellars in the Land and/or the Improvements; and

(e) all_cars, limousines, vans, buses, trucks and other
ehicles owned or Jeased by Borrower for use mn
conheition with the operation of the Land and/or
the Lirsovements, together with all equipment,
parts andt saplies used to service, repar. maintain
and equip tne foregoing;

(8)  all drawings, designs, piens-and specifications prepared by
architects, engineers, Interior  designers, landscape
designers and any other professiznals or consultants for the
design, development, construction zud/or improvement of
the Land and/or the Improvements .sr for any other
development of the Land, as amended fromtime to time;

(9)  any administrative and judicial proceedingsinitiated by
Borrower, or in which Borrower has intervened. er.cerning
the Land and/or the Tmprovements and agreements, if any,
which are the subject matter of such proceedings;

(10) 1o the extent permitted by applicable law, any customer
lists utilized by Borrower, including lists of transient guests
and restaurant and bar patrons; and

(11)  all of the good will in connection with the assets listed in
this Granting Clause (L) and in connection with the
operation of the Land and/or the Improvements.

8
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Except as otherwise set forth herein and in the other Loan Documents, the
assignment made by this Granting Clause (L) shall not impair or diminish any
right, privilege or obligation of Borrower with respect to the Operating Assets,
nor shall any such obligation be imposed on Agent; and

(M)  all of Borrower’s right, title and interest in all proceeds, both cash
and noncash, of the foregoing which may be sold or otherwise be disposed of pursuant to
the terms hereof.

UPON CONDITION that, until the occurrence and during the continuance of an
Event of Default (as hereinafter defined), Borrower shall be permitted to possess. occupy,
operate, use and otherwise act as the owner of the Property, and to use, collect, retain and apply
the Rents, issu<s. profits, revenues and other income of the Property as provided in this Security
Instrument, the Léan Agrecment and the other Loan Documents.

HABENDUM

TO HAVE AND TC HOLD THE PROPERTY hereby conveyed, or mentioned and
intended so to be, whether now owned or held or hereafter acquired, subject only to the
Permitted Encumbrances and the térmis hereof, Agent and its successors and assigns, upon the
terms and conditions set forth herein, and 10 secure the Obligations and the performance of, and
compliance with, the obligations, covenants and conditions of this Security Instrument and the
other Loan Documents all as herein set forth.

1. DEFINITIONS. All capitalized tersused but not otherwise defined herein shall
have the meanings assigned to them in the Loan Agrzement. Wherever used in this Security
Instrument, the following terms, and the singular and‘p'ural thereof, shall have the following
meanings:

Agent: Shall have the meaning provided in the lntloductory Paragraph.
Appurtenances: Shall have the meaning provided in Granting Clause (D).

Assicnment of Leases: Shall have the meaning provided in the section titled
Secured Indebtedness.

Borrower: Shall have the meaning provided in the Introductory Paragraph.

Building Equipment: Shall have the meaning provided m Granting Clause (E).

Closing Date: Shall mean the date of this Security Instrument.

Events of Default: Shall mean the occurrence of an “Event of Default”™ pursuant
to the Loan Agreement.

Hotel Revenue: Shall have the meaning provided in Granting Clause (F).

Improvements: Shall have the meaning provided in Granting Clause (C).
9
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Indebtedness: Shall have the meaning provided in the section titled Secured
Indebtedness.

Intangibles: Shall have the meaning provided in Granting Clause (K).

Intellectual Property: Shall mean all intellectual property worldwide including:
(a) all trademarks, service marks, certification marks, collective marks, business names,
corporate hames, trade names, d/b/a’s, trade dress, designs, logos, slogans, and all other indicia
of origin or quality, and general intangibles of like nature, whether registered or unregistered,
and all gaodwill of any business connected with the use thereof and symbolized thereby; (b)
patents issued by the United States or the equivalent thereof in any other country, industrial
designs, and applications for any of the foregoing, including any continuations, divisionals,
continuations i1 part, renewals, extensions and reissues, and the inventions disclosed or claimed
therein; {c) copyrigius in published and unpublished works of authorship, whether registered or
unregistered in the United States or any other country, whether as author, assignee, or transferee
(including without liniiiation databases and other compilations of information, computcr
software, middleware, usel irterface, source code, object code, and the like, and user manuals
and other training documentation-related thereto), all derivative works, renewals, cxtensions,
restorations, and reversions theveof, (d) internet domain names; (¢) trade secrets, proprictary
confidential information and operalioual systems, including confidential know-how. processes,
schematics, concepts, ideas, inventicns, business methods and processes, marketing plans,
research and development, formulae, drawings, prototypes, models, designs, customer and
supplier information and lists, databases and other compilations of information, historical guest
lists, mailing lists, computer software and systems (including reservations and other hotel
systems), middleware, user interface, source code, object code, algorithms, and the like, and user
manuals and other training documentation related therzto, and other nonpublic, confidential, or
proprietary information; (f) any registrations, appuications for registration or issuance,
recordings, reissues, renewals, divisions, continuations, and <xtensions relating to any or all of
the foregoing; (g) income, fees, royalties, damages and payments now and hereafter due and/or
payable thereunder and with respect thereto, including, without lirsiation, damages, claims and
payments for past, present or future infringements or other violations thercof relating to any or
all of the foregoing; (h) rights to sue for past, present and future infiingements and other
violations thercof relating to any or all of the foregoing; and (1) for all of the foregoing, any of
which is now owned, or hereafter acquired or developed.

Land: Shall have the meaning provided in the Recitals.
Leases: Shall have the meaning provided in Granting Clause (F).

Licenses: Shall mean all certifications, permits, licenses and approvals, including
without limitation, liquor licenses, certificates of completion and occupancy permits required of
Borrower for the legal use, occupancy and operation of the Property for hote! purposes.

Loan: Shall have the meaning provided in the Recitals.

Loan Agreement: Shall have the meaning provided in the Recitals.

10
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Non-Disturbance Agreement: Shall have the meaning provided in Section 7(¢)

hereof.
Note: Shall have the meaning provided in the Recitals.

Obligations: Shall have the meaning provided in the section fitled Secured
Indebtedness.

Operating Assets: Shall have the meaning provided in Granting Clause (L).

Property: Shall have the meaning provided in the recitals to the Granting Clause.
Property Assets: Shall have the meaning provided in the Recitals.
Rents:Shall have the meaning provided in Granting Clause (F).

Security_Instrument: Shall have the meaning provided in the Introductory

Paragraph.

Tangible Personal Property: Shall have the meaning provided in Granting
Clause (LX7).

UCC: Shall have the meaning rrovided in Granting Clause (K).

The words “hereof,” “herein™ and “hereunder” and words of similar import when
used in this Security Instrument shall refer to this security Instrument as a whole and not to any
particular provision of this Security Instrument, and Sectisn, schedule and exhibit references are
to this Security Instrument unless otherwise specified. Thexvords “includes” and “including” are
not limiting and mean “including without limitation.”

In the computation of periods of time from a spécified date to a later specified
date, the word “from” means “from and including;” the words “to” and “until” each mean *“to but
excluding,” and the word “through”™ means “to and including.”

References to agreements and other documents shall be dezmed to include all
subsequent amendments and other modifications thereto executed in writing by-al*of the parties
thereto and, if Agent’s consent was requircd for the original of any such document, <¢nsented to
by Agent. All references in this Security Instrument to the plural of any documen? discribed
herein shall mean all of such documents collectively.

References to statutes or regulations are to be construed as including all statutory
and regulatory provisions consolidating, amending, or replacing the statute or regulation.

The captions and headings of this Security Instrument are for convenience of
reference only and shall not affect the construction of this Security Instrument.
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2. WARRANTY. Borrower represents and warrants to, and covenants and agrees
with, Agent as follows:

(a)  Title. Borrower owns fee title to the Land and the Improvements and
holds good title to the Building Equipment, the Operating Assets and the remaining portions of
the Property, subject only to the Permitted Encumbrances. This Security Instrument, upon its
due execution and proper recordation, is and will remain a valid and enforceable (and, with
respect to all personalty as to which security intcrests are governed by the UCC, upon proper
recordation and the filing of a financing statement) perfected first Lien on and security interest in
Borrower’swight, title and interest in and to the Property subject to the Permitted Encumbrances.

(»)  Enforceability of Security Instrument. This Security Instrument is the
legal, valid an? binding obligation of Borrower, enforceable against Borrower in accordance
with its terms, sutject only to applicable bankruptcy, insolvency and other similar laws affecting
rights of creditors gencially and subject to general principles of equity (regardless of whether
enforcement is sought.ir-a proceeding in equity or at law).

3. AFFIRMATIVE COVENANTS

(a)  Payment of Ouligations. Borrower shall promptly pay when due the
principal of and interest on the Indetiecness and all other payment Obligations, all in lawful
money of the United States of Americé in accordance with the Note, and the other Loan
Documents and shall further perform fully arid 1 a timely manner all Obligations of Borrower.
Except as may be set forth in the other Luea  Documents, all sums payable by Borrower
hereunder shall be paid without demand, counterclaim (other than mandatory counterclaims),
offset, deduction (except as required by law) or defense.  Borrower waives all rights now or
hereafter conferred by statute or otherwise to any cucn demand, counterclaim (other than
mandatory counterclaims), setoff, deduction or defonse.

(b)  Intentionally Omitted.

{c) Intentionally Omitted.

(d)  Maintenance of Validity and Recording.

(1) Borrower covenants that it will forthwith after the
execution and delivery of this Security Instrument and thereafter ‘as_necessary
from time to time cause this Security Instrument and the other Loan Documents
and any continuation statement or similar instrument relating to any property
subject thereto or to any property intended to be encumbered, granted, conveyed,
transferred and assigned by this Security Instrument to be filed, registered and
recorded in such manner and in such places as may be required by law in order to
publish notice of and fully to protect the validity thereof or the grant thereby of
the property subject thereto and the interest and rights of Agent therein. Borrower
covenants that it has paid or will pay or cause to be paid all taxes and fees
incident to such filing, registration and recording, and all expenses incident to the
preparation, execution and acknowledgment thereof, and of any instrument of
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further assurance, and all federal or state stamp taxes or other charges arising out
of or in connection with the execution and delivery of such instruments.

(11) Borrower shall maintain the validity, perfection.
priority and effectiveness of this Sccurity Instrument and the other Loan
Documents. Unless otherwise permitted in this Security Instrament and the other
Loan Documents, Borrower will not take any action, will not permit action to be
taken by others and will not omit to take any action, nor will Borrower give any
notice, approval or consent or exercise, waive or modify any rights under or in
respect of the Permitted Encumbrances, which action, omission, notice, approval,
consent or exercise, waiver or modification of rights would release Borrower
t:om, or reduce any of Borrower’s obligations or liabilities under, or would result
ia tae termination, surrender or assignment of, or the amendment or modification
of,(anv. of the Loan Documents, or would impair the validity of this Security
Instrureént or any of the other Loan Documents or have a Material Adverse
Effect, wwithout Agent’s consent, and any attempt to do any of the foregoing
without sucl_ copsent shall be of no force and effect.

(i) Borrower, at its expense, will execute, acknowledge
and deliver all such ‘msiruments and take all such actions as Agent from time to
time reasonably may request or as may be reasonably necessary or proper for the
better assuring to Agent of the properties and rights now or hereafter subject to
the Lien hereof or intended so'to be.

4. INTENTIONALLY OMITTED.

5. LICENSE TO COLLECT RENTS AND /HOTEL REVENUE. To the extent
permitted by applicable law, Agent and Borrower hereby confirm that for so long as no Event of
Default shall have occurred and is continuing, Agent has granted t5 Borrower a revocable license
to collect, retain, apply and use the Rents and Hotel Revenue as tlicy become due and payable, in
accordance with the provisions of the Loan Agreement and the Assigrinent of Leases; provided,
that the existence of such right shall not operate to subordinate the Assigriment of Leases to any
subsequent assignment, in whole or in part by Borrowet, and any such subsequent assignment
shall be subject to Agent’s rights under this Security Instrument. Borrower farther agrees to
execute and deliver such assignments of Leases and Rents and Hotel Revenue as Agent may
from time to time reasonably request in order to better assure, transfer and confirm/to' Agent the
rights intended to be granted to Agent with respect thereto. In accordance with the provisions of
the Assignment of Leases, upon the occurrence and during the continuance of an Event of
Default, (1) Borrower agrees that Agent may, but shall not be obligated to, assume the
management of the Property {subject to the terms of the Assignment of Management
Agreement), and collect the Rents and Hotel Revenue, applying the same upon the Obligations,
and (2) Borrower hereby authorizes and directs all Tenants, purchasers or other Persons
occupying, utilizing or acquiring any interest in any part of the Property to pay all Rents and
Hotel Revenue to Agent upon Agent’s request. Upon the occurrence and during the continuance
of an Event of Defauli, Agent shall have and hereby expressly reserves the right and privilege
(but assumes no obligation), to demand, collect, sue for, receive and recover the Rents, or any
part thereof, now existing or hereafter made, and apply the same in accordance with this Security
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Instrument, the Assignment of Leases, and applicable law.

6. SECURITY AGREEMENT. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the UCC. The Property includes
both real and personal property and all other rights and interests, whether tangible or intangible
in nature, of Borrower in the Property. By executing and delivering this Security Instrument,
Borrower hereby grants to Agent, as security for the Obligations, a security interest in all of the
Property to the full extent that such Property may be subject to the UCC {said portion of the
Property so subject to the UCC being called the Collateral). If an Event of Default shall occur
and be conienuing, Agent, in addition to any other rights and remedies which it may have, shall
have and m2y exercise immediately and without demand, any and all rights and remedies granted
to a secured (party upon default under the UCC, including, without limiting the generality of the
foregoing, the4ight to take possession of the Collateral or any part thereof, and to take such other
measures as Agéni may deem necessary for the care, protection and preservation of the
Collateral. Upon request or demand of Agent after the occurrence and during the continuance of
an Event of Default, Borfower shall, at its expense, assemble the Collateral and make it available
to Agent at a convenient piacs fat the Land if tangible property) reasonably acceptable to Agent.
Borrower shall pay to Agent oxn-demand any and all expenses, including reasonable legal
expenses and attorneys™ fees, incurred or paid by Agent in protecting its interest in the Collateral
and in enforcing its rights hereunde: with respect to the Collateral after the occurrence and
during the continuance of an Event of 22cfault. Any notice of sale, disposition, or other intended
action by Agent with respect to the Collateral sent to Borrower in accordance with the provisions
hercof at least ten (10) business days prior tc such action, shall, except as otherwise provided by
applicable law, constitute reasonable notice to Borpwer. The proceeds of any disposition of the
Collateral, or any part thereof, may, except as otherwise required by applicable law. be applied
by Agent to the payment of the Obligations in such/piiority and proportions as Agent in its
discretion shall deem proper. Borrower’s (debtor’s) prinstpal place of business is as set forth on
page one hereof and the address of Agent (secured party) 7s a: set forth on page one hercof.
Borrower’s organizational identification number assigned by ihe Delaware Secretary of State Is
47-1074498.

7. LEASE SUBORDINATION AND ATTORNMENT.

(a) Leases To Be Subordinate. Pursuant to Section R.7 of the Loan
Agreement, all New Leases and Lease Modifications entered into by Borrower after the date
hereof shall by their express terms be subject and subordinate to this Secunty Instruineat.

(b  Attornment. Pursuant to Section 8.7 of the Loan Agreement, each New
Lease and Lease Modification entered into from and after the date hereof shall provide that in the
event of the enforcement by Agent of any remedy under this Security Instrument or the Loan
Agreement, the Tenant under such Lease shall, at the option of Agent or of any other Person
succeeding to the interest of Agent as a result of such enforcement, attorn to Agent or to such
Person.

(c) Non-Disturbance Agreements. Pursuant to Section 8.7 of the Loan
Agreement, Agent shall enter into, and, if required by applicable law to provide constructive
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notice or requested by a Tenant, record in the real property records where the subject Property is
located, a Non-Disturbance Agreement.

8. PROTECTION OF SECURITY; COSTS AND EXPENSES. Borrower shall
appear in and defend any action or procecding of which it has received written notice purporting
to affect the security hereof or the rights or powers of Agent hereunder and shall pay all costs
and expenses reasonably incurred and documented by Agent, including, without limitation, cost
of evidence of title and reasonable attorneys™ fees and disbursements, in any such action or
proceeding, and in any suit brought by Agent to foreclose this Security Instrument or to enforce
or establistiany other rights or remedies of Agent hereunder upon the occurrence and during the
continuance-of an Event of Default. If an Event of Default occurs and is continuing under this
Security Instrwnent or the Loan Agreement, or if any action or proceeding is commenced in
which it becories necessary to defend or uphold the Lien or priority of this Secunty [nstrument,
including, without limitation, eminent domain, enforcement of, or proceedings of any nature
whatsoever under any legal Requirement affecting the Property or involving Borrower’s
bankrupicy, insolvency, arrangement, reorganization or other form of debtor relief, then Agent,
upon reasonable notice to Beirywer, may, but without obligation to do so and without releasing
Borrower from any obligation hereunder, make such appearances, disburse such reasonable sums
and take such action as Agent reasonably deems necessary or appropriate to protect Agent’s
interest in the Property, including, but nat timited to, disbursement of reasonable attorneys” fees,
entry upon the Property to make repairs of take other action to protect the security hereof, and
payment, purchase, contest or compromise of any encumbrance, charge or lien which in the
reasonable judgment of Agent appears to be prior or superior hereto; provided, however, that the
foregoing shall be subject to Borrower’s rights to contest under Section 7.3 of the Loan
Agreement and, provided no Event of Default shail Mave occurred and is then continuing, Agent
shall not pay or discharge any lien, encumbrance or cliarge being contested by Borrower in
accordance with Section 7.3 of the Loan Agreement.

9. AGENT’S RIGHT TO PERFORM. Upon-the occurrence and during the
continuance of an Event of Default with respect to the performarice.of any of the Obligations
contained herein, Agent may, without waiving or releasing Borrow<r from any Obligation or
Event of Default under this Security Instrument, but shall not be obligated to, at any time
perform the Obligations giving rise to such Event of Default, and the cost thercof, with interest at
the Default Rate from the date of payment by Agent to the date such amount is paid by
Borrower, shall immediately be due from Borrower to Agent and the same shal! be secured by
this Security Instrument and shall be a Lien on the Property prior to any right, title to, nterest i
or claim upon the Property attaching subsequent to the Lien of this Security Instrument. No
payment or advance of money by Agent under this Section 9 shall be deemed or construed to
cure Borrower’s Event of Default or waive any right or remedy of Agent hereunder.

10.  REMEDIES. Upon the occurrence and during the continuation of an Event of
Default hereunder or under the Loan Agreement, Agent may take such actions against Borrower
and/or against the Property or any portion thereof as Agent determines is necessary 1o protect
and enforce its rights hereunder, without notice or demand except as set forth in the other Loan
Documents, as set forth below or as required under applicable law. Any such actions taken by
Agent shall be cumuolative and concurrent and may be pursued independently, singly,
successively, together or otherwise, at such time and in such order as Agent may determine in its
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sole discretion, to the fullest extent permitted by law, without impairing or otherwise affecting
the other rights and remedies of Agent permitted by law, equity or contract or as set forth herein
or in the other Loan Documents. Agent’s determination of appropriate action may be based on
an appropriate rcal estate or other consultant and/or counsel, and Agent may rely conclusively on
such advice. Borrower shall pay such reasonable and documented consultants’ and attorneys’
fees and expenses incurred by Agent pursuant to this Section 10. Such actions may include,
without limitation, the following:

(a)  Acceleration. Subject to any applicable provisions of the Note and the
other Loz Documents, Agent may declare all or any portion of the unpaid principal balance
under the Nate, together with all accrued and unpaid mterest thereon, and all other unpaid
Tndebtedness;, to be immediately due and payable.

(b)) Entry. Subject to the provisions and restricions of the other Loan
Documents and applicable law, Agent, personally, or by its agents or attorneys, at Agentl’s
election, may enter into’sid upon all or any part of the Property (including, but not limited to, the
Land and the Improvements and.any part thercof), and may exclude Borrower and its agents and
servants therefrom (but shall‘oe subject to the Assignment of Management Agreement and any
Non-Disturbance Agreements than in effect); and Agent, having and holding the same, may use,
operate, manage and control the Proparty or any part thereof and conduct the business thereof,
either personally or by its superintetdents, managers, agents, servants, attorneys or receiver.
Upon every such entry, Agent may, at the reasonable expense of the Property and/or Borrower,
from time to time, either by purchase, repair Or construction, maintain and restore the Property or
any part thereof, and may insure and reinsurc tne same in such amount and in such manner as
may seem to them to be advisable. Similarly, frem ({ime to time, Agent may, at the expense of
Borrower (which amounts may be disbursed by Agerit ficmn the Property on behalf of Borrower),
make all necessary or proper repairs, renewals, replacem:nis, alterations, additions, betterments
and improvements to and on the Property or any part thereofas it may deem advisable. Subject
to the Assignment of Management Agreement, Agent or its desiznee shall also have the right to
manage and operate the Property or any part thereof and to calry en the business thereot and
exercise all rights and powers of Borrower with respect thereto, eithe: in the name of Borrower,
or otherwise, as may seem to them to be advisable. To the extent permitt¢G by applicable law, in
confirmation of the grant made in Granting Clause (F) hereof, in the case of 42 occurrence and
continuation of an Event of Default, Agent shall be entitled to coilect and receiveall Rents to be
applied in the order of priorities and amounts as shall be provided for in Section 11 hereof.
Agent shall be liable to account only for Rents and other proceeds actually received oy Agent.

(c)  Phase 1 Environmental Report.  Subject to the Environmental
Indemnity, Agent may at its option obtain, in each instance described in clauses (a) and (b)
above, at Borrower’s reasonable expense, a new phase environmental report with respect to the
Property, and such additional environmental studies as may be recommended in such phase |
reports.

(d)  Judicial Foreclosure. Upon the occurrence and during the continuance of
any Event of Default, Agent, with or without entry, personally or by its agents or attorneys,
insofar as applicable, and in addition to any and every other remedy, at Agent’s clection, may
declare the whole amount or any part, of the Indebtedness remaining unpaid immediately due
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and payable without notice, and may proceed by suit or suits in equity or at law to foreclose its
Jien on, security interest in, and assignment of, the Property. Appraisement of the Property 18
hereby waived at the option of Agent, that option to be exercised at or prior to the time judgment
is rendered in the judicial foreclosure. The Property may be sold as one parcel or in such parcels
as Agent may elect unless otherwise provided by law. Agent may be a purchaser of the Property
or any part thereof or of any interest therein at any sale thereof, whether pursuant to forcclosure
or otherwise, and Agent may apply the outstanding Indebtedness against the purchase price. Any
purchaser shall, upon its purchase. acquire good title to the properties so purchased, free of the
security interest and Lien of this Security Instrument.

(e) Specific Performance. Agent, in its sole and absolute discretion, may
institute an sction, suit or proceeding at law or in equity for the specific performance of any
covenant, cond’ticn or agreement contained herein or in the Note or any other Loan Document,
or in aid of the efecution of any power granted hercunder or for the enforcement of any other
appropriate legal or eguirable remedy.

(f Enfcrezment of Note. Subject to Section 18.1 of the Loan Agreement,
and to the extent permitted urder the provisions of applicable law, Agent may recover judgment
on the Note {or any portion of th= Indebtedness evidenced thereby), either before, during or after
any proceedings for the foreclosute (or partial foreclosurc) or enforcement of this Security
Instrument,

(2)  Voluntary Appearane; Receivers. Subject to applicable law, upon the
oceurrence and during the continuance of 2ay) Event of Default, and immediately upon
commencement of (i) any action, suit or other legai pioceeding by Agent to obtain judgment for
the principal and interest on the Note and any othet sums required to be paid pursuant to this
Security Instrument, or (i) any action, suit or other legal. proceeding by Agent of any other
nature in aid of the enforcement of the Loan Documents or arny of them, Borrower wil] (a) enter
its voluntary appearance in such action, suit or proceeding, and. (b} if required by Agent, consent
{0 the appointment, of one or more Teceivers of the Property and all of the Rents and Hotel
Revenue. After the occurrence of any Event of Default, or upon the ftling of a bill in equity to
foreclose this Security Instrument or to enforce the specific performance Fercof or in aid thereof,
or upon the commencement of any other judicial proceeding to enforce any rigutof Agent, Agent
shall be entitled, as a matter of right, if it shall so elect, without notice to any other party and
without regard to the adequacy of the security of the Property, forthwith, either before or after
declaring the principal and interest on the Note to be due and payable, to the appointment of such
a receiver or receivers. Any receiver or receivers so appointed shall have such power¢ as a court
or courts shall confer, which may include, without limitation, any or all of the powers which
Agent is authorized to exercise by the provisions of this Section 10, and shall have the right to
incur such obligations and to issue such certificates therefor as the court shall authorize.
Notwithstanding the foregoing, Agent as a matter of right may appoint or secure the appointment
of a receiver, trustee, liquidator or similar official of the Property or any portion thercof, and
Borrower hereby irrevocably consents and agrees to such appointment, without notice to
Borrower and without regard to the value of the Property or adequacy of the security for the
Indebtedness and without regard to the solvency of the Borrower, or any other Person liable for
the payment of the Indebtedness, and such receiver or other official shall have all rights and
powers permitied by applicable law and such other rights and powers as the court making such
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appointment may confer, but the appointment of such receiver or other official shall not impair
or in any manner prejudice the rights of Agent to receive the Rents pursuant to this Security
Instrument or the Assignment of Lcases.

(h}y  UCC Remedies. Agent may cxercise any or all of the remedies granted to
a secured party under the UCC, specifically including, without limitation, the right to recover the
reasonable attorneys’ fees and disbursements and other ¢xpenses incurred by Agent in the
enforcement of this Security Instrument or in connection with Borrower’s redemption of the
Improvements or Building Equipment or Intangibles. Agent may exercise its rights under this
Security Yiztrument independently of any other collateral or guaranty that Borrower may have
granted or pravided to Agent in order to secure payment and performance of the Obligations, and
Agent shall k¢ iinder no obligation or duty to foreclose or levy upon any other collateral given by
Borrower to sezur: any Obligation or to proceed against any guarantor before enforcing its rights
under this Securit nstrument.

(i) Icases. Agent may, at its option, before any proceeding for the
foreclosure {or partial foreclosure) or enforcement of this Security Instrument, treat any Lease
which is subordinate by its tezms to the Lien of this Sceurity Instrument, as either subordinate or
superior to the Lien of this Security Instrument, subject to the terms of any applicable Non-

Disturbance Agreements.

) Other Rights. Agent may pursue against Borrower any other rights and
remedies of Agent permitted by law, equity (I ccntract or as set forth herein or in the other Loan
Documents, subject to the provisions of Section i1 of the Loan Agreement.

(k)  Retention of Possession. ~Nowithstanding the appointment of any
receiver, liquidator or trustee of Borrower, or any of it« property, or of the Property or any part
thereof, Agent, to the extent permitted by law, shall beentitled-to retain possession and control
of all property now or hereafter granted to or held by Agent uader this Security Instrument.

(h Suits by Lender. To the extent permitted dv/iaw, all rights of action
under this Security Instrument may be enforced by Agent withou. possession of any note
evidencing the Indebtedness, including, without limitation, the Note, and.without the production
thereof or this Security Instrument at any trial or other proceeding relative thereto, provided,
however, Agent shall in any event certify that it is the administrative agent fat.the current
holders of the Note. Any such suit or proceeding instituted by Agent shall be brought in the
name of Agent and any recovery of judgment shall be subject to the rights of Agent.

(m) Remedies Cumulative. Subject to Section 18.1 of the Loan Agreement,
no remedy herein (or pursuant to the Loan Agreement or any Loan Document) conferred upon or
reserved to Agent shall exclude any other remedy, and each such remedy shall be cumulative and
in addition to every other remedy given hereunder or now or hereafter existing at law or in
equity. No delay or omission of Agent to exercise any right or power accruing upon any Event
of Default shall impair any such right or power, or shall be construed to be a waiver of any such
Event of Default or an acquiescence therein. Every power and remedy given to Agent by this
Security Instrument or any other Loan Document may be exercised from time to time and as
often as Agent may deem expedient. Nothing in this Security Instrument shall affect Borrower’s
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obligations to pay the Indebtedness in the manner and at the time and place expressed in the
Note.

(n)  Waiver of Rights. Borrower agrees that, to the fullest extent permitted by
law, it will not at any time, (1) insist upon, plead or claim or take any benefit or advantage of any
stay, extension or moratorium law, wherever enacted, now or at any time hereafter in force,
which may affect the covenants and terms of performance of this Security Instrument or any
Loan Document, (2) claim, take or insist upon any benefit or advantage of any law, now or at
any time hercafter in force, providing for valuation or appraisal of the Property, or any parl
thereof, prior to any sale or sales thereof which may be made pursuant to any provision herein
contained, 0r pursuant to the decree, judgment or order of any court of competent jurisdiction, or
(3) after any sich sale or sales, claim or exercise any right under any statute heretofore or
hereafter enaci<d by the United States or any State or otherwise to redeem the property and rights
sold pursuant to (ucq.sale or sales or any part thereof. Borrower hereby expressly waives all
benefits and advantages of such laws, and covenants, to the fullest extent permitted by law. not
to hinder, delay or imp<de the execution of any power herein granted or delegated to Agent, but
will suffer and permit the execution of every power as though no such laws had been made or
cnacted. Borrower for itself and 21l who may claim through or under them, waives, 1o the extent
they lawfully may do so, any aid ail homestead rights and, any and all rights to reinstatement,
any and all right to have the property comprising the Property marshaled upon any foreclosure of
the Lien hereof.

11. APPLICATION OF PROCEEDS.

(a) Sale Proceeds. The procceds. of any foreclosure of the Property or any
portion thereof shall be applied to the following in the fsllowing order of priority: (i) the payment of
the costs and expenses of the foreclosure proceedings aviih respect to such Property (including
reasonable counsel fees and disbursements actually incuried ard. advertising costs and expenses),
liabilities and advances made or incurred under this Security In:trument or any Loan Document, and
reasonable receivers’ and trustees’ fees and commissions and fees 20¢ expenses incurred by Agent,
together with interest at the Default Raie to the extent payable, (i)’ payment of any other sums
advanced by Agent (or any advancing agent on its behalf) in accordance with the terms hercot and
not repaid to it by Borrower, together with interest at the Default Rate t¢_the extent payable, (ii1)
payment of all sums due under the Note and the Loan Documents in such order ind priority as Agent
shall elect in its sole and absolute discretion, (iv) payment of any remaining Obligafions and (v) any
surplus to Borrower or other party legally entitled thereto.

(b) Other Proceeds. All other proceeds or other amounts collectec-by Agent
following an Event of Default shall be applied (1) first, to reimburse any reasonable expenses related
to such collection, and (2) thereafter, as provided in Section 11(a} above.

12. MISCELLANEOQUS

(a) CERTAIN WAIVERS. TO INDUCE AGENT AND LENDERS TO
CONSUMMATE THE TRANSACTIONS CONTEMPLATED BY THE NOTE AND THIS
SECURITY INSTRUMENT, AND FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, EACH OF AGENT AND BORROWER EXPRESSLY AND
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IRREVOCABLY HEREBY, IN ADDITION TO AND NOT IN DEROGATION OF ALL
OTHER WAIVERS CONTAINED IN THIS SECURITY INSTRUMENT AND THE
OTHER LOAN DOCUMENTS, WAIVE AND SHALL WAIVE TRIAL BY JURY IN
ANY ACTION OR PROCEEDING BROUGHT BY, OR COUNTERCLAIM ASSERTED
BY AGENT WHICH ACTION, PROCEEDING OR COUNTERCLAIM ARISES ouT
OF OR 1S CONNECTED WITH THIS SECURITY INSTRUMENT OR ANY OTHER
LOAN DOCUMENT.

(b) Recourse: Exculpation. Notwithstanding anything hercin that may be
construed‘te the contrary, all of the terms of Section 18.1 of the Loan Agreement relating to the
obligations 0f Borrower are incorporated herein by reference as if fully set forth herein. No negative
inference regarding the application of said Section 18.1 to all of the terms of this Security [nstrument
is to be drawn b7 the reference to said Section 18.1 in only certain provisions.

{c) Matices. Any notice, election, request, demand, report or statement which by
any provision of this Seurity Instrument is required or permitied to be given or served hereunder
shall be in writing and shall % given or served in the manner and to the Persons required by Section
19.8 of the Loan Agreement.

(d) No Oral Medification. This Security Instrument may not be waived, altered,
amended, modified, changed, discharged o7 terminated orally but only by a written agreement signed
by the party against which enforcement 1§ scught.

{e) Partial Invalidity. In the cvent any one or more of the provisions contaimed
in this Security Instrument shall for any reason be bcld to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability izl not affect any other provision hereof, but
each shall be construed as if such invalid, illegal or unenfirizable provision had never been included
hereunder.

(H Successors and Assigns. All covenants of Borrower contamed in this
Security Instrument are imposed solely and exclusively for the benctit.of Agent and its successors
and assigns, and no other Person shall have standing to require complians= with such covenants or be
deemed, under any circumstances, to be a beneficiary of such covenants, any or all of which may be
freely waived in whole or in part by Agent at any time if in its sole discretion it deems it advisable to
do so. All such covenants of Borrower shall run with the land and bind Borrowtr, the successors and
assigns of Borrower (and each of them) and all subsequent owners, encumbrancess ia¢ Tenants of
the Property, and shall inure to the benefit of Agent, its successors and assigns.

(2 GOVERNING LAW.

(1) THIS SECURITY INSTRUMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES
THEREOF THAT WOULD RESULT IN THE APPLICATION OF ANY LAW
OTHER THAN THE LAW OF THE STATE OF NEW YORK, PROVIDED,
HOWEVER, THAT THE PROVISIONS FOR THE CREATION, PERFECTION
AND ENFORCEMENT OF THE LIENS CREATED HEREUNDER SHALL BE
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GOVERNED BY ILLINOIS LAW TO THE EXTENT NECESSARY FOR THE
VALIDITY AND ENFORCEMENT THEREOE.

(i1) EXCEPT TO THE EXTENT OTHERWISE REQUIRED
BY ILLINOIS LAW IN CONNECTION WITH THE ENFORCEMENT OF ANY
OF THE RIGHTS REFERENCED IN THE FOREGOING CLAUSE (g)i), ANY
LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS SECURITY
INSTRUMENT AND ANY ACTION FOR ENFORCEMENT OF ANY
JUDGMENT IN RESPECT THEREOF MAY BE BROUGHT IN THE COURTS OF
THE STATE OF NEW YORK OR OF THE UNITED STATES OF AMERICA FOR
THE SOUTHERN DISTRICT OF NEW YORK, AND, BY EXECUTION AND
DELIVERY OF THIS SECURITY INSTRUMENT, BORROWER HEREBY
ACCEPTS, AND BY ITS ACCEPTANCE OF THIS SECURITY INSTRUMENT,
AGENT HEREBY ACCEPTS, EACH FOR ITSELF AND IN RESPECT OF ITS
PROPERTY, GENERALLY AND UNCONDITIONALLY, THE NON-
EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND
APPELLATE-COURTS FROM ANY THEREOF. BORROWER AND AGENT
EACH IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF
ANY OF THE AF¥GREMENTIONED COURTS IN ANY SUCH ACTION OR
PROCEEDING B Z-THE MAILING OF COPIES THEREOF BY REGISTERED OR
CERTIFIED MAIL, PGSTAGE PREPAID, TO SUCH PARTY AT THE ADDRESS
FOR NOTICES SET vOXTH HEREIN OR IN THE LOAN AGREEMENT.
BORROWER AND AGENT EACH HEREBY IRREVOCABLY WAIVES ANY
OBJECTION WHICH IT MAY. NOW OR HEREAFTER HAVE TO THE LAYING
OF VENUE OF ANY OF THE_AFORESAID ACTIONS OR PROCEEDINGS
ARISING OUT OF OR IN ‘COMNECTION WITH THIS SECURITY
INSTRUMENT BROUGHT IN THE COURTS REFERRED TO ABOVE AND
HEREBY FURTHER IRREVOCABLY WAIVES AND AGREES NOT TO PLEAD
OR CLAIM IN ANY SUCH COURT THAT ANY SUCH ACTION OR
PROCEEDING BROUGHT IN ANY SUCH CEUXT HAS BEEN BROUGHT IN
AN INCONVENIENT FORUM.

(h) No Waiver. No failurc by Agent to insist upon the stict performance of any
term hereof of to exercise any right, power or remedy consequent upora breach thereof shall
constitute a waiver of any such term or right, power or remedy or of any such trearh.. No waiver of
any breach shall affect or alter this Security Instrument, which shall continue in full feice and effect,
or shall affect or alter the rights of Agent with respect to any other then existing” o1 subsequent
breach.

U Further Assurances. Borrower, at its own expense, will execute.
acknowledge and deliver ali such reasonable further documents or instruments including, without
limitation, (i) security agreements on any Building Equipment included or to be included in the
Property, and (ii) such other documents as Agent from time to time may reasonably request to better
assure, transfer and confirm unto Agent the rights now or hereafter intended to be granted to Agent
under this Security Instrument or the other Loan Documents. Borrower hereby authorizes Agent to
file in the name of Borrower one or more financing statements (including, without limitation,
initial financing statements and amendments thereto and continuation statements) to evidence
more effectively the security interest of Agent in the Property, including financing statements
describing the collateral as “all assets of the debtor” or words to similar effect. Borrower shall
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notify Agent in writing no less than thirty (30) days prior to a change of address. Borrower hereby
agrees, upon request, to make, exccute and deliver any and all further assignments and other
instruments sufficient for the purpose of confirming this assignment of said proceeds, judgments,
claims, compensation awards or payments to Agent, free, clear and discharged of any encumbrances
of any kind or nature whatsoever other than the Permitted Encumbrances (as defined 1n the Loan
Agrecment).

() Counterparts. This Security Instrument may be executed in one or more
counterparts, each of which shall be deemed to be an original, and all of which together shall
constitute 2ane and the same instrument.

(k) Merwer, Conversion, Consolidation or Succession to Business of Lender.
Any Person 1nt0which Agent may be merged or converted or with which it may be consolidated, or
any Person resulting from any merger, conversion or consolidation to which Agent shall be a party,
or any Person succeeding to all or substantially all the business of Agent, shall be the successor of
Agent hereunder, withou! the execution or filing of any paper or any further act on the part of any of
the parties hereto.

4] No Endorsement. Agent shall not become or be considered to be an
endorser, co-maker or co-obligor en the Note or on any other Obligation of Borrower secured by this
Security Instrument or otherwise.

(m)}  Effectiveness. This Agreement shall remain and continue in full force and
effect as to any modification, extension or rehewal of the Note, the Loan Agreement or any other
Loan Document. Agent shall not be under a duty ‘o protect, secure or insure any security or lien
provided by the Loan Agreement or any other collatgral:

{n) Gender: Number; General Definitions. Unless the context clearly indicates
a contrary intent or unless otherwise specifically provided hersin, (a) words used in this Secunty
Instrument may be used interchangeably in the singular or plurcl form, (b) any pronouns used herein
shall include the corresponding masculine, feminine or neuter foiris, (c) the word Borrower shall
mean “Borrower and any subsequent owner or owners of the Property/orany part thercof or interest
therein”, (d) the word Agent shall mean “Agent, together with its successors and/or assigns, (1) in its
capacity as Administrative Agent on behalf of the Lenders and (i) on behaif of itself, as a Lender,
and the other Lenders, and their respective successors and/or assigns”, (e) the v ord Note shall mean
“the Note and any other evidence of indcbtedness secured by the Loan Agrecine: w”; (1) the word
Property shall include any portion of the Property and any interest therein, and fg)-the phrases
“aitorneys’ fees”, “legal fees” and “counsel fees” shall inclade any and all reasonable aitorneys’,
paralegal and law clerk fees and disbursements, including, but not limited to, fees and disvursements
at the pre-trial, trial and appellate levels, incurred or paid by Agent in protecting its interest in the
Property, and/or in enforcing its rights hereunder.

(0) Conflict. Notwithstanding anything herein to the contrary, in the event of
any conflict or inconsistency between the terms and provisions of the Loan Agreement and the terms
and provisions of this Security Instrument, the terms and provisions of the Loan Agreement shall
control.
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13, ILLINOIS PROVISIONS.

(a)  Maximum Secured. This Sccurity Instrument secures the payment and
performance of the Obligations; provided, however that the total amount secured by this Security
Instrument shall not exceed an amount equal to One Hundred Fifty Five Million Two Hundred
Thousand and No/100 Dollars ($155,200,000.00) (the Secured Amount).

(p)  Maturity Date. The Initial Maturity Date of the Loan is Julv 24, 2017
Provided that the conditions precedent sct forth in Section 2.1.7 of the Loan Agreement are
satisfied, 1) Borrower shall have the option to extend the Initial Maturity Date for all of the Loan
by twelve {12) months to July 24, 2018 (the First Extended Maturity Date), and (ii) Borrower
shall have thc aption to extend the First Extended Maturity Date for all of the Loan by twelve
{12) months o July 24, 2019 (the Final Extended Maturity Date).

(c) ) Rem Proceedings. Mortgage foreclosures and other /n Rem
proceedings against boirswer may be brought in the applicable county in Illinois in which the
Property is located or any fzderal court of competent jurisdiction in Tlinois.

(d)  Business iLoan. Borrower certifies and agrees that the proceeds of the
loans secured by this Security Insirament will be used solely for the business purposes and in
furtherance of the regular business atiaiss of Borrower, and that the entire principal obligation
secured hereby constitutes (i) a“business jvan” as that term is used in, and for all purposes of,
815 TLCS 205/4(1)(c), and (ii) a “loan securrd by a mortgage on real estate” within the purview
and operation of 815 205/4(1)(1).

(&) Future Advances. Lenders'ei ihe other holders of the Obligations are
obligated under the terms of the Loan Documents to noke advances as provided therein, and
Borrower acknowledges and intends that all such advances, in2'uding future advances whenever
hereafter made, shall be a lien from the time this Security In:trurnent is recorded, as provided in
Section 15-1302(b)(1) of the 1liinois Mortgage Foreclosure Law {725 ILCS 5/15-1101 et. Seq.),
as amended from time to time (the IMFL). That portion of the Obligations which comprises the
principal amount then outstanding of the revolving loans, if any, constitutes revolving credit
indebtedness secured by a mortgage on real property, pursuant to the terrs and conditions of 205
ILCS 5/5(d). Borrower covenants and agrees that this Security Instrumént shall secure the
payment of all loans and advances made pursuant to the terms and provisizneef the Loan
Documents, whether such loans and advances are made as of the date hereof or at sby time in the
future, and whether such future advances are obligatory or are to be made at the opticinof Agent
or Lenders or the holders of the Obligations or otherwise (but not advances or loans made more
than twenty (20) years after the date hereot), to the same extent as if such future advances were
made on the date of the execution of this Sccurity Instrument and although there may be no
advances made at the time of the execution of this Security Instrument and although there may
be no other indebtedness outstanding at the time any advance is made. The lien of this Security
Instrument shall be valid as to all Obligations, including future advances, from the time of its
filing of record in the office of the Recorder of Deeds of the County in which the Property is
located. The total amount of the Obligations may increase or decrease from time to time, but the
total amount of the Obligations (including disbursements which Lenders may make under this
Security Instrument or any other document or instrument evidencing or securing the Obligations)
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at any time outstanding shal) not exceed the Secured Amount. This Security Instrument shail be
valid and shall have priority over all subsequent liens and encumbrances, including any statutory
liens except taxes and assessments levied on the Property or such other liens that shall have
priority by operation of law, to the extent of the maximum amount secured hereby..

{H Ilinois Morteage Foreclosure Law. [t is the intention of Borrower and
Agent that the enforcement of the terms and provisions of this Security Instrument, the Note or
the Loan Documents shall be accomplished in accordance with the IMFL, and that the provisions
of the IMFL shall take precedence over the provisions of this Security Instrument, but shall not
invalidate”er render unenforceable any other provision of this Security Instrument that can be
construed in-a manner consistent with the IMFL. If any provision of this Security Instrument
shall grant t5 Z.gent any rights or remedies which are more limited than the rights that would
otherwise be vésted in Agent under the IMFL in the absence of such provision, Agent shall be
vested with the rigivis. granted in the IMFL to the full extent permitted by law. With respect to
the IMFL, Borrowet agrees and covenants that:

(1) Rerrower and Agent shall have the benefit of all of the provisions
of the IMFL, iicluding all amendments thercto which may become effective from
time to time after'the date hereof. In the event any provision of the Act which is
specifically referred (to herein may be repealed, Agent shall have the benefit of
such provision as most recantly existing prior to such repeal, as though the same
were incorporated herein by exnpress reference;

(i)  Wherever provisign ‘s made in this Security Instrument. the Note
or the other Loan Documents for iasprance policies to bear mortgage clauscs or
other loss payable clauses or endoiseraents in favor of Agent, or to confer
authority upon Agent to settle or participatz in the settlement of losses under
policies of insurance or to hold and disburse orotherwise control use of insurance
proceeds, from and after the entry of judgment.oforeclosure, all such rights and
powers of Agent shall continue in Agent as judgmert creditor or mortgagee until
confirmation of sale;

(i) All advances, disbursements and expenditures made or incurred by
Agent before and during a foreclosure, and before and'affr judgment of
foreclosure, and at any time prior to sale, and, where applicablé, aiter sale, and
during the pendency of any related proceedings, for the following purposes, n
addition to those otherwise authorized by this Security Instrument, the Neze or the
other Loan Documents or by the IMFL (collectively IMFL__Protective
Advances), shall have the benelit of all applicable provisions of the IMFL,
including those provisions of the IMFL herein below referred to, to the extent
permitted by law:

(1) all advances by Lenders in accordance with the terms of this
Security Instrument to: (A) preserve, maintain, repair, restore or
rebuild the improvements upon the Property; (B) preserve the lien
of this Security Instrument or the priority thereof; or (C) enforce
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(2)

(4)

(3)

(6)

(7

this Security Instrument, as referred to in Subsection (b} (5) of
Section 5/15-1302 of the IMFL;

payments by Lenders of {A) principal, interest or other obligations
in accordance with the terms of any senior mortgage or other prior
lien or encumbrances; (B) real estate taxes and assessments,
general and special, and all other taxes and assessments of any
kind or nature whatsoever which are assessed or imposed upon the
Property or any part thereof; {C) other obligations authorized by
the Agent; or (D) with court approval, any other amounts in
connection with other liens, encumbrances or interests reasonably
necessary to preserve the status of title, as referred to in Section
5/15-1505 of the IMFL:

advances by Lenders in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior
liens:

redsonable attorneys’ fees and other costs incurred: (i) 1n
connection with the foreclosure of this Security Instrument as
referred to in'Section 5/15-1504(d)(2) and 5/15-1510 of the IMFL;
(ii) in connection with any action, suit, or proceeding brought by or
against Agent (for the enforcement of this Security Instrument or
arising from the trterest of Agent hereunder; or (iif) in preparation
for or in connectich with the commencement, prosecution or
defense of any other actiop related to this Security Instrument or
the Property;

Agent’s and Lenders” fees “and~ costs, including reasonable
attorneys’ fees, arising between the entry of judgment of
foreclosure and the confirmation heaiings as referred to in Section
5/15-1508 (b)( 1) of the IMFL;

expenses deductible from the proceeds of sale ¢ referred to m
Section 5/15-1512 (a) and (b) of the IMFL;

expenses incurred and expenditures made by Agent foi @y one or
more of the following: (i) if the Property or any portion thereof
constitutes one or morc units under a condominium declaration,
assessments imposed on the unit owner thereof; (ii) if Borrower’s
interest in the Property is a leaschold estate under a lease or
sublease, rentals or other payments required to be madc by the
lessee under the terms of the lease or sublease; (iii) premiums for
casualty and liability insurance paid by Agent whether or not
Agent or a receiver is in possession, if reasonably required in
reasonable amounts, and all renewals thereof, without regard to the
limitation to maintaining of existing insurance in effect at the time

25



1420618067 Page: 27 of 34

UNOFFICIAL COPY

any receiver or mortgagee takes possession of the Property
imposed by Section 5/15-1704(c)(1) of the IMFL: (iv) repair or
restoration of damage or destruction in cxcess of available
insurance proceeds or condemnation awards; (v) payments deemed
by Agent to be required for the benefit of the Property or required
to be made by the owner of the Property under any grant or
declaration of easement, easement agreement, agreement with any
adjoining land owners or instruments creating covenants of
restrictions for the benefit of or affecting the Property; (vi) shared
O common expense assessments payable to any association or
corporation in which the owner of the Property is a member in any
way affecting the Property; (vii) if the loan sccured hereby is a
construction loan, costs incurred by Agent for demolition,
preparation for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other
agreement; (viii) payments required to be paid by Borrower or
Agent pursuant to any lease or other agreement for occupancy of
the~Property; (ix) operating deficits incurred by Agent in
pozsession or reimbursed by Agent to any receiver; (x) all costs
and fees incurred to obtain an environmental assessment relating to
the Propeit: and (xi) if this Security Instrument is msured,
payment of FHA-or private mortgage insurance required to keep
such msurancein force;

(iv)  All IMFL Protective AAdvances shall be additional indebtedness
secured by this Sccurity Instrument, apd shall become immediately duc and
payable without notice and with interest/thereon from the date of the advance
until paid at the rate of interest payable after fefault under the terms of the Note.
This Security Instrument shall be a lien for aii TMFL Protective Advances as to
subsequent purchasers and judgment creditors fiom, the time this Security
Tnstrument is recorded pursuant to Subscction (b)(5Y v Section 15-1302 of the
IMFL;

(v)  Inaddition to any provision of this Security Instrup:znt authorizing
Agent to take or be placed in possession of the Property, or for the‘anpointment of
a receiver, Agent shall have the right, in accordance with Sections 13-1701 and
15-1702 of the IMFL, to be placed in possession of the Property or at'its request
to have a receiver appointed, and such receiver, or Agent, if and when placed in
possession, shall have, in addition to any other powers provided in this Security
Instrument, all rights, powers, immunities, and duties as provided for in Sections
15-1701 and 15-1703 of the IMFL; and

(vi)  Borrower acknowledges that the Property does not constitute
“agricultural real estate”, as said term is defined in Section 15-1201 of the IMFL
or “residential real estate” as defined i Section 15-1219 of the IMFL. Pursuant
to Section 15-1601(b) of the IMFL, Borrower hereby waives any and all right of
redemption.
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(g)  Fixture Filing. This Security Instrument constitutes a “fixture filing”
under the liinois Uniform Commercial Code and any other applicable Uniform Commercial
Code, as modified and recodified from time to time, with respect to all personal property and
fixtures owned by Borrower and now or hereafter affixed or attached to, or installed in, or used
in connection with, the Property, whether or not permanently affixed thereto, together with all
accessions, replacements and substitutions thereto or therefor and the proceeds thereof.

Agent shall have all the rights with respect to the personal property and fixtures afforded
{0 it by the applicable Uniform Commercial Code, in addition to, but not in limitation of, the
other riciits afforded Agent by the Loan Documents. A carbon, photographic or other
reproduction. of this Security Instrument shall be sufficient as a financing statement. Agent shall
have the rglhit at any time to file a manually executed counterpart or a carbon, photographic or
other reprodusiion of this Security Instrument as a financing statement in cither the central or
Jocal UCC records of.any jurisdiction wherein the Land is located, but the failure of Agent to do
50 shall not impair (1}.4nz effectiveness of this Security Instrument as a fixture filing as permitted
by the applicable Unitorm Commercial Code, or (i) the validity and enforceability of this
Security Instrument in ar'y respect whatsoever, The following information is included for
purposes of meeting the requirements of a financing statement:

The name of the Debitor is: LCO Hotel, LLC

The mailing address of the Uebtor is: ¢/o Loews Hotels Holding Corporation, 667
Madison Avenue, New York, New York, 10065.

The name of the Secured Party 4s: DEUTSCHE BANK AG NEW YORK
BRANCH.

The address of the Secured Party is: 60 Wall Street, 10th Floor, New York, New
York 10005.

This financing statement covers all of the Mortgagor’s personal property and
fixtures (whether now owned or hereafter acquired). The personal property and fixtures
includes, without limitation, (i) goods which are or are to become fixtures on the Land.
(ii) minerals or the like (including, without limitation, oil and gas) located on the Land, (iii) the
Tangible Personal Property, and (iv) all proceeds and products of such persoral property and
fixtures.

(h)y  Variable Rate; Additional Interest. This Security Instrument secures
the full and timely payment and performance of the Obligations, including, among other things,
the obligation to pay interest on the unpaid principal balance at a variable rate of interest as
provided in the Loan Agreement.

(1) Collateral Protection Act. Pursuant to the requirements of the Illinois
Collateral Protection Act, 815 ILCS 180/1 et scq., Borrower is hereby notified as follows:
Unless Borrower provides Agent with evidence of the insurance coverage required by this
Security Instrument, the Loan Agrcement or any of the other Loan Documents. Agent may
purchase insurance at Borrower’s expense to protect the interests of Agent and Lenders in the
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Property. This insurance may, but need not, protect Borrower’s interests. The coverage Agent
purchases may not pay any claim that Borrower makes or any claim that is made against
Borrower in connection with the Premises. Borrower may later cancel any insurance purchased
by Agent but only after providing Agent with evidence that Borrower has obtained insurance as
required by this Security Instrument, the Loan Agreement or any of the other Loan Documents.
If Agent purchases insurance for the Property, Borrower will be responsible for the costs of such
insurance, including interest or any other charges that Agent may lawfully impose in connection
with the placement of the insurance, until the effective date of the cancellation or expiration of
the insurance. The costs of any such insurance may be added to the Obligations secured hereby.
The costs of the insurance may be more than the cost of insurance that Borrower may be able to
obtain on 1fz-own.

) Borrower Waivers. Borrower agrees, to the fullest extent that Borrower
may lawfully so dgree, that Borrower will not at any time msist upon or plead or in any manner
whatsoever claim the benefit of any valuation, stay, extension, or exemption law now or
hereafter in force, in-erder to prevent or hinder the enforcement or foreclosure of this Security
Instrument or the absolutesale of the Property or the possession thercof by any purchaser at any
sale made pursuant to any provisien hereof, or pursuant to the decree of any court of competent
jurisdiction; but Borrower, for Borrower and all who may claim through or under Borrower, so
far as Borrower or those claiming through or under Borrower now or hereafter lawfully may,
hereby waives the benefit of all such laws. Borrower, to the extent Borrower may lawfully do
so, hereby waives any and all right to have the Property marshaled upon any foreclosure of this
Security Instrument, or sold in inverse ordcr of alienation, and agrees that Agent or any court
having jurisdiction to foreclose this Security Instrament may sell the Property as an entirety, If
any law now or hereafter in force referred to in thisjzragraph of which Borrower or Borrower’s
successor or successors might take advantage despite’ iz provisions hereof, shall hereafter be
repealed or cease to be in force, such law shall not therezricr be deemed to constitute any part of
the contract herein contained or to preclude the operation or/application of the provisions of this
paragraph.

(k)  Conflict. In the event of any inconsistencics-between the terms and
conditions of this Section 13 and the terms and conditions of the remalning sections of this
Security Instrument, the terms and conditions of this Section 13 shall control

In the event of the commencement of judicial proceedings to foreclose this Security
Instrument, Borrower, on behalf of Borrower, its successors and assigns, and each and every
person or entity they may legally bind acquiring any interest in or title to the Property subsequent
to the date of this Security Instrument: (a) expressly waives any and all rights of appraisement,
valuation, stay, extension and (to the extent permitted by law) reinstatement and redemption
from sale under any order or decree of foreclosure of this Security Instrument; and (b), to the
extent permitted by applicable law, agrees that when sale is had under any decree of foreclosure
of this Security Instrument, upon confirmation of such sale, the officer making such sale, or his
successor in office, shall be and is authorized immediately to execute and deliver to any
purchaser at such sale a deed conveying the Property, showing the amount paid therefor, or if
purchased by the person in whose favor the order or decree is entered, the amount of his bid
therefor.
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[Signatures on the following page]
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IN WITNESS WHEREOF, this Security Instrument has been duly executed and
delivered by Borrower on the date first hereinabove written.

BORROWER:

LCO HOTEL, LLC
a Delaware limited liability company

T A

Name: V,Ncw F. Diin ERAVY o
Title: CHEF FINARLE # ApwNISTAATrvE 1 GERC

Signature page to Mortgage, Security Agreement, Fixture Filing and Assignment of Leases, Rents, Hotel Revenue
and Security Deposits
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STATE OF New) York )
)
COUNTY OF Ngwo Nork)

1, H@Cﬁ@ Mtﬂggpm a Notary Public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Vingent E dusleawspersonally known to be to be the
Chef Brante. édmioffeat LCO HOTEL, LLC. a Delaware limited liability company, and
personally known to be the same person whose name is subscribed to the foregoing instrument,
appeared Uefore me this day in person, and acknowledged that as such Q(.‘aP\( of
he/she signed and delivered the said instrument pursuant to authority of said ot o as
his/her free and voluntary act, and as the free and voluntary act and deed of said R, as
the Cnctasea s Ponn®T LCO HOTEL, LLC, a Delaware limited liability company, for the uses and
purposes therein set forih.

SS

\SVL-
WITNESS my hand zn<-notarial seal this ¢/ day of JU/ff , 2014,
Mihosplse Ninats ~

Notary Public d

[SEAL]

My Commission Expires: / /9-/620} 7

MERCEDES MINAYA
Notary Public, State of New York
No. 01MI6213205
Qualified in Bronx County
Certificate filad in New York County
Commission Expires: _/1/ & /

Signature page to Mortgage, Security Agreement, Fixture Filing and Assignment of Leases, Rents, Hotel Revenue
and Security Deposits
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EXHIBIT A

L.and

PARCEL 1:

LOTS 1 AND 2 IN LE MERIDIEN, BEING A SUBDIVISION OF PART OF THE
NORTHWEST 1/4 OF SECTION 10, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
MAY 17,2007 AS DOCUMENT 0713715054, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 3 AND 4 IN LE MERIDIEN, BEING A SUBDIVISION OF PART OF THE
NORTHWEST 1/4°Q# SECTION 10, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL-IZERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
MAY 17,2007 AS DOCUMENT 0713715054, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THAT PART OF LOT 5, LYING SOUTH OF A LINE, DESCRIBED AS BEING 404.42 FEET
SOUTH OF AND PARALLEL WITH THE NMORTH LINE OF SAID LOT 5 AND EAST OF A
LINE, WHICH FORMS AN ANGLE O- 8) DEGREES, 48 MINUTES, 20 SECONDS
MEASURED FROM WEST TO SOUTH WITH “HE NORTH LINE OF SAID LOT 5, FROM
A POINT ON SAID NORTH LINE, WHICH IS £63.26 FEET EAST OF THE WEST LINE OF
THE NORTHWEST 1/4 OF SECTION 10, TOWNSH™? 40 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL. MERIDIAN, EXCEPTING/FROM SAID DESCRIBED TRACT
THE WEST 73.0 FEET THEREOQF, ALSO EXCEPTING/THAT PART THEREOF LYING
EAST OF THE CENTER LINE OF WEST RIVER ROAD, ANDALSO EXCEPTING THOSE
PARTS THEREOF DEDICATED FOR PUBLIC STREETS FER-PLAT REGISTERED AS
LR2315186 ALL OF THE ABOVE BEING IN HENRY HACHMEIS TER'S SUBDIVISION OF
PARTS OF SECTIONS 9 AND 10, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THERECQF RECORDED
APRIL 6, 1908 AS DOCUMENT 4183101 IN BOOK 97 OF PLATS, PAGD 45, IN COOK
COUNTY, ILLINOIS.

PARCEL 4:

THAT PART OF LOT 5 LYING SOUTH OF THE CORPORATE LIMIT OF THE VILLAGE
OF ROSEMONT, SAID CORPORATE LIMIT LINE BEING A LINE 398.94 FEET SOUTH
OF AND PARALLEL WITH THE NORTH LINE OF SAID LOT 5 AND NORTH OF A LINE
DISTANT 404.42 FEET SOUTH AND PARALLEL WITH THE SAID NORTH LINE OF LOT
5 AND EAST OF A LINE WHICH FORMS AN ANGLE OF 89 DEGREES 48 MINUTES 20
SECONDS MEASURED WEST TO SOUTH FROM THE SAID NORTH LINE OF LOT 5
FROM A POINT ON SAID NORTH LINE OF LOT 5 DISTANT 563.26 FEET EAST OF THE
WEST LINE OF THE NORTHWEST 1/4 OF SECTION 10 ALL IN HENRY
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HACHMEISTER'S SUBDIVISION OF PARTS OF SECTIONS 9 AND 10, TOWNSHIP 40
NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT THEREOF RECORDED APRIL 6, 1908 AS DOCUMENT NUMBER 4183101 IN
BOOK 97 OF PLATS, PAGE 45, IN COOK COUNTY, ILLINOIS EXCEPTING
THEREFROM THAT PART LYING EAST OF THE WEST LINE OF DES PLAINES RIVER
ROAD.

Permanent Index Numbers:

12-10-160:121-0000 (affects Lot | in Parcel 1)
12-10-100-22-0000 (affects Lot 2 in Parcel 1)
12-10-100-722-0000 (affects Lot 3 in Parcel 2}
12-10-100-124-0000 (affects Lot 4 in Parcel 2)
12-10-100-074-0064 {affects Parcel 3)
12-10-100-059-0000 faffects Parcel 4)

Street Addresses:

5300 N. River Road, Rosemont, 1T, {affects Parcels 1, 3 and 4)

9400-20 Foster Avenue, Chicago, INliisis 60656 (affects Parcels 3 and 4)
5340 N. River Road, Rosemont, IL (arfceis Lot 3 of Parcel 2}

5320 N. River Road, Rosemont, IL (affec:s Lat-4 of Parcel 2)
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