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NationsBank Corporate Center .
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Charlotte, North Carolina 28202-4003 - v

Attention: Lea Stromire Johnson ATAINY Al AMIN: 25 Q1894035

M?
MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

STATE OF ILLINOIS

COUNTY OF COCK é (5 ‘f

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT (this
"Mortgage") dated etfective as of October 26, 1993 (the "Effective Date") is made by Grantor
(as defined below) to Agent (as defined below), ns mortgagee, is executed and delivered by
Grantor for good and vaivable consideration, the receipt and adequacy of which are hercby
acknowledged by Grantor,

ARTICLE 1 - Ceztain Definitions; Granting Clauses:

Section 1.1, Certaln Definitions ani geference Terms.  In addition to other terms

defined herein, each of the following terms sial)-ave the meaning assigned to it:

4

@

"Agent” shall mean NationsBank of Texas, ¢/.A. & national banking association, in its
capacity as agent for the Banks, having an office at 901 Main Street, SIst Floor, Dallas, Texas
75202, as mortgagee.

3
4
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"Assignment of Leases” shatl mean that certain Collnters! Assignment of Leases dated
as of the Effective Date, exccuted by Borrower to Agent for the beseiivof the Banks,

"Banks” shall mean those lending institutions now or hereaftor prrtics to the Credit
Agreement and deslgnated by the term thereof as a "Bank.” The Banks on thednie hereof are
NationsBank of Texas, N.A. md Fleet National Bank,

"Credit Agreement” shall mean that certain Credit Agresment dated as of the Effective
Date, executed by Borrower and NatlonsBank of Texas, N.A., as agent for the Banks, governing
the loun made pursuant 1o the Credit Agreement and the related Notes.

"Eyent of Dofault" shail have the meaning given to such term In the Credit Agreement,

"Gruyor" shall mean SWI Real Estnie Limited Partnership, a Delaware limited
partnership, having an office it o/o JER SWI Services, Inc., General Partner, 11 Canal Center
Plazg, Suite 200, Alexandrin, Virginia 22314,

*Loan Documenis” shull have the meaning given to such term in the Credit Agreement,
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"Nate" or "Noles" shall mean each of the promissory notes originally dated as of the
Effective Date executed by Grantor made payable lo the order of one or more of the Banks in
the aggregate principal amount of One Hundred Ten Million Six Hundred Four Thousand
Dollars ($110,604,000.00) bearing interest as therein provided, containing a provision for the
payment of a reasonable additional amount as atlorneys' fees, and finally maturing on October
26, 1996, as such Notes may be hereafler renewed, extended, increased, modified, amended
and/or restated.

"Permitted Liens" shall have the meaning given to such term in the Credit Agreement,

Scction 1.2, Mortgaged Property. Grantor does hereby MORTGAGE, WARRANT,
CONVEY, TRANSFER, ASSIGN and SET OVER lo the Agent, for the benefit of the Banks,
as mortgagee,+r2 following: (a) the real estate (herein called the "Land") described in Exhibit
A which is attackes hereto and incorporated herein by reference, and (i) all improvements now
or hereafter situated ot o be situated on the Land (herzin tlogether called the "mprovements"):
and (ii) all right, title and-interest of Grantor in and to (1) all streets, roads, alleys, easements,
rights-of-way, licenses, rigint: of ingress and egress, vehicle parking rights and public places,
existing or proposer, abuiting, adiacent, used in connection with or pertaining to the Land or
the Improvements; (2) any strip< or gores between the Land and abutting or adjacent properties;
and (3) all water and water rights, timher, crops and mineral interests on or pertaining to the
Land (the Land, Improvements and other rights, titles and interests referred to in this clause (a)
being herein sometimes collectively caliea the-"Premises"); (b) all fixtures, equipment, sysiems,
machinery, furniture, furnishings, appliances, inventory, goods, building and construction
materials, supplies, and articles of personal properiy, of every kind and character, now owned
or hereafter acquired by Grantor, which are now urnsreafter attached to or situated in, on or
about the Land or the Improvements, or used in or/hecessary to the complete and proper
planning, development, use, occupancy or operation thicreof -ar acquired (whether delivered to
the Land or stored elsewhere) for use or installation in or on the Land or the Improvements, and
all renewals and replacements of, substitutions for and additions o the foregoing (the properties
referred to in this clause (b) being herein sometimes collectively cnitad the " Agcessories," all
of which are hereby declared to be permanent accessions to the Lanc); (¢) all (i) plans and
specifications for the Improvements; (i) Grantor’s rights, but not liability tor any breach by
Grantor, under afl commitments (including any commitment for financing-iopay any of the
secured indebtedness, as defined below), insurance pelicies and other contracts and general
intangibles (including but not limited to trademarks, trade names and symbols) relaicd to the
Premises or the Accessories or the operation thereof; (iii) deposits (including, but ot limited
to, Grantor’s rights in tenants’ security deposits, deposits with respect to utility services (o the
Premises, and any deposits or reserves hereunder or under any other Loan Document for taxes,
insurance or otherwise), money, accounts, instruments, documents, notes and chatle! paper
arising from or by virtue of any transactions related to the Premises or the Accessories; (iv) to
the extent assignable, permits, licenses, franchises, certificates, development rights,
commitments and rights for utilities, and other rights and privileges obtained in connection with
the Premises or the Accessories; (v) subject to the terms of the Assignment of Leases, leases,
renls, royaltics, bonuses, issucs, profits, revenucs and other benefits of the Premises and the
Accessories, including all accounls receivable, credit card receivables, petty cash, guest room
charges, reservation deposits, advance payments and all income and revenue derived from
guests, conventions, room rentals, food sales, beverage sales, telephone usage, vending
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machines, parking, calering, and all miscelluncous other Income; (vi) oil, gas and other
hydrocarbons and other minerals produced from or allocated to the Land and nll products
processed or oblained therefrom, and the proceeds thereof; and (vii) engincering, accounting,
title, legal and other technlcal or business dati concerning the Mortgaged Property which are
in the possession of Grantor or in which Qrantor otherwise can grant & securlty interest; and (d)
all (i) proceeds of or arlsing from the properties, rights, thtles and Interests referred to above in
this Section 1.2, Including but not Himited to proceeds of any sale, lease or ather disposition
thereof, proceeds of each polley of insumnce relating thercto (Including premium refunds),
proceeds of e taking thereof or of any rights appurtenant thereto, Including change of grade
of streets, curb cuts or other rights of access, by eminent domain or transfor in lieu thereof for
public or uusi-public use under any law, and proceeds arising out of any damage thereto; and
(i)) other intceests of every kind and character which Grantor now has or hereafler acquires In,
to or for the Lercfit of the properties, rights, titles and interosts referred to above in this Section
1.2 and all preperiy-used or useful In connection therewith, including but not limited to rights
of Ingress and egress wid remainders, reversions and reversionary rights or Interests; and if the
estate of Urantor in any_of the property referred (o above In this Section 1.2 iy & leasehold
cstate, this conveyance sheli Include, and the llen and security Interest createdd hereby shall
encumber and extend to, all'olner or additional title, cstates, interests or rights which are now
owned or may be acquired heres fler by Grantor in or to the property demised under the icase
creating the leaschold estate; TO FAYVE AND TO HOLD the foregoing rights, interests and
propertics, and all rights, estates, powers sad privileges appurtonant thereto (herein collectively
called the " Morigagsd Property”), unto Agent.-for the benefit of the Banks, and their suceessors
and agsigns, upon the terms, provisions aad conditions herein set forth, No part of the
Mortgaged Property constitutes all or any part of «s:ie homestead of Qrantor,

Section 1.3, Securily Interest. Grantor hercky grants to Agent, for the benefit of the
Banks, & sccurily interest in all of the Mortgaged Propery which constitutes personal property
or fixtures (hercin sometimes collectlvely called the "Collaterst"). In addition to its rights
hereunder or otherwise, Agent shall have all of the rights of a sezuved party under the Uniform
Commercinl Code in force in the state where the Mortgaged Prope:cys located or in any other
state to the extent the same is applicable law (the "UCGC").

Scction 1.4, Note, Loan Documents, Other Obligations. This Mortgage is made to
secure and enforce the payment and performance of the following promissory nutes. obligations,
indebtedness and liabilities and all rencwals, extensions, supplements, increases, and
modifications thereaf in whole or in part from time to time: (a) the Notes and all ¢thier noles
given in substitution therefor or in modification, supplement, increase, renewal or extension
thereof, in whole or in part; (b) all indebtedness and other obligations owed by Grantor to each
of the Banks now or hereafter incurred or arising purswant to or permitted by the provisions of
the Notes, this Mortgage, or any of the other Loan Documents; {c) all obligations and liabilities
of [the Grantor] to any Bank under or with respect to any interest rate swap, cap, collar or other
similar agreement or arrangement designed to protect the Grantor against fluctuations in interest
rates wilh respect to the Notes; and (d) all other loans and future advances (up to an amount
equal to two hundred percent of the original principal amount of the Note, as set forth in Section
1.1 above) made by any Bank to Grantor under or in connection with the transactions described
in the Loan Documents and all other debts, obligations and liabilities of Grantor of every kind
and character now or hereafter existing in favor of any Bank in connection with the transactions
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described in the Loan Documents, whether direct or Indirect, primary or secondary, joint or
several, fixed or contingent, secured or unsecured, it being contemplated that Grantor may
become indebted to one or more of the Banks hereafter for such future debts, obligations and
liabilities; provided, however, this Morigage shall not secure any such other loan, advance, debt,
obligation or liability with respect to which a Bank is by applicable law prohibited from
obtaining a lien on real estate nor shall this clause operate or he effective to constitute or require
any assumption or payment by any person, in any way, of any debt of any other person to the
extent that the same would viclate or exceed the limit provided in any applicable usury or other
law. The indebledness referred to in this Secilon 1.4 is hereinafter sometimes referred to as the

“secured indebledness” or the "indebicdness secured bereby. "

ARTICLE 2 - Representations, Yarrautics and Covennnts
Section 2,1, Crantor represents, warrants, and covenanis as follows:

(a) Congzmpation. Grantor shuli notify Agent immediately of any threatened
or pending proceeding for-<endemnation affecting the Mortgaged Property or arising out of
damage to the Mortgaged Property, and Grantor, at Grantor's expense, diligently shall prosecute
any such procecdings. Agent shail ‘nave the right (but not the obligation) to participate In any
such proceeding and to be represented Fy.counsel of its own cholee, Agent, for the benefit of
the Banks, shall be entltied to receive ull sums which may be awarded or become payable to
Grantor for the condemnation of the Morl(aged Property, or any part thereof, for public or
quasi-public use, or by virtug of private sale_ir. lieu thercof, and any sums which may be
awarded or become payable to Granlor for injury-or damage to the Mortgaged Property,
Grantor, promptly upon request of Agent, shall executs such additional assignments and other
documents as may be necessary from time to time to_rgimit such participation and to enable
Agent to collect and receipt for any such sums,  All such cums hereby are assigned to Agent,
for the benefit of the Banks, and, after deduction therefrom of #ii reasonable expenses actually
incurred by Agent, Including atturneys® fees, shall be applied by thz Agent pro rta to the unpald
principal balance of the Notes, In any event the unpaid portion of the secured indebtedness shatl
remain in full force and effect and the payment thereof shall not be excuzed.-Nelther the Agemt
nor any of the Banks, under any circumstances, shall be liable or responsikle. for failure to
cotlect or to excrcise diligence in the collection of any such sum or for faliure to see to the
proper application of any amount paid over to Grantor, Agent is hereby authorized, In the name
of Grantor, to execute and deliver valid acquittances for, and to appeat from, nny such award,
judgment or decree.  All costs and expenses (including but not limited to attorneys' fees)
incurred by Agent in connection with any condemnation shall be a demand obligation owing by
Grantor (which Cirantor herchy promlises to pay) to Agent pursuant to (his Mortgage.

(b)  Operation of Mortgaged Progorty. Grantor will operate the Mortgaged
Property in a good and workmanlike manner and substantially in accordance with all Legal
Requirements and will pay all fees or charges of any kind in connection therewith, Grantor will
keep the Mortgaged Property occupicd so as not to {mpair the insurance carried thereon,
Grantor will not use or occupy or conduct any activity on, or allow the use or occupancy of or
the conduct of any activity on, the Mortgaged Property in any manner which violates any Legal
Requirement in any material respect or which constitutes a public or private nuisance or which
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makes void, voidable or cancelable, or increases the premium of, any insurance then in force
with respect thereto.  Grantor will not initiate or permit any zoning reclassification of the
Mortgaged Property or seck any variance under existing zoning ordinances applicable to the
Mortgaged Property or use or permit the use of the Mortgaged Property in such a manner which
would result in such use becoming a nonconforming use under applicable zoning ordinances or
other Legal Requirement, Grantor will preserve, prolect, renew, extend and retain all material
rights and privileges granted for or applicable to the Mortgaged Property. Without the prior
written consent of the Agenl, there shall be no drilling or exploration for or extraction, removal
or production of any mineral hydrocarbon, gas, natural element, compound or substance
(including sand and gravel) from the surface or subsurface of the Land regardless of the depth
thereof o the method of mining or extraction thereof. As used in this Morigage (i) the term
"Legal Requirgment' means any Law (defined below), agreement, covenant, restriction,
easement o1_sondition (including, without limitation of the foregoing, any condition or
requirement izipueed by any insurance or surety company), as any of the same now exists or
may be changed or rinended or come into effect in the future; and (ii) the term "Law" means
any federal, state or’lucal law, statute, ordinance, code, rule, regulation, license, permit,
authorization, decision, ordcr, injunction or decree, domestic or foreign.

Section 2.2. Performance t:y Banks or Agent on Grantor’s Behalf. Grantor agrees that,

if Grantor fails to perform any act or'to tzke any action which Grantor is required by the terms
hereof to perform or take, or to pay any money which Grantor is required by the terms hereof
to pay, and whether or not the failure then constitutes a default hereunder, and whether or not
there has occurred any defaull or defaults héreander or the secured indebtedness has been
accelerated, Agent, on behalf of the Banks, in Granier’s name or its own name, may, bul shall
not be obligated to, perform or cause to be performes suich act or take such action or pay such
money, and any expenses so incurred by Agent and 2y money so paid by Agent shall be a
demand obligation owing by Grantor to Agent (which obl'gation Grantor hereby promises to
pay), shall be a part of the indebtedness secured hereby, and Ageai, upon making such payment,
shall be subrogaled to all of the rights of the person, entity or‘ordy politic receiving such
payment. Agent and its designees shall have the right to enter upon the Morigaged Property at
any time and from time to time for any such purposes. No such payent.ar performance by
Agent shall waive or cure any default or waive any right, remedy or recourss of Agent, Any
such payment may be made by Agent in reliance on any statement, invoice or ciaim without
inquiry into the validity or accuracy thereof, Each amount due and owing by Grintor to Agent
or any Bank pursuant to this Mortgage shall bear interest from the date such amouni becomes
due until paid, at the rate per annum provided in the Credit Agreement for interest on past due
principal owed on the Loan but never in excess of the maximum nonusurious amount permitted
by applicable lnw, which interest shall be payable to Agent or such Bank on demand; and all
such amounts, together with such interest thercon, shall antomatically and without notice be a
part of the indebtedness secured hereby. Absent manifest error, the amount and nature of any
expense by Agent or any Bank hereunder and the time when paid shall be fully established by
the certificate of Agent or such Bank or any Agent or any Bank officers or agents of the Agent
or such Bank.

Section 2.3. Absence of Qbligations of Agent and the Banks with Respeet to Morigaged
Property.  Notwithstanding anything in this Morigage to the contrary, including, without
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tUmitation, the deflnltion of "Morigaged Property” (i) to the extent permitted by applicable inw,
the Mortgnged Property is composed of Grantor's rights, tile and interests therein but not
Grantor's obligations, duties or Habilities pertaining thereto, ()I) Agent and the Banks neither
assume nor shall have any obligations, duties or liabllities In connection with any portion of the
ilems deseribed in the defnition of "Mortgaged Property” hereln, elther prior to or nfier
abdrining title to such Morigaged Property, whelher by foreclosure sale, the granting of & deed
in lieu of loreclosure or otherwise, and (3li) Agent and the Banks, al any time prior to or after
the acquisition of title to any portion of the Morigaged Property as above described, may advise
any purty in writing ns to the extent of Agent or the Bank's interest thereln and/or expressly
disafTirm in writing any rights, interosts, obligations, duties and/or labilitics with respect 1o such
Mortgaged i*roperty or matlers related thereto, Without limiting the generality of the forogoing,
it is undersiond and agreed that Agent and the Danks shall have no obligations, duties or
Habilitles prior to or after acquisition of title to any portion of the Mortgaged Property, as {essee
under any lease-or purchaser or seller under any contract or option unless Agent or such Bank
elects otherwise by written notification,

ARTICLE 3 - Event of Default

Section 3.1, Events of Defanll. The occurrence of an Event of Default (as defined in
the Credit Agreement) under the Crediv Agreement shall constitute a default under this Mortgage
and Agent may cxercise its right to accelemte the whole of the indebtedness in accordance with
the terms of the Loan Documents and may exercise any and all remedies provided in the Loan
Documents, or at law or in equity,

ARTICLE 4 - Rerieiles

Section 4.1, Certain Remedies. [fan Event of Defrult thall occur, Agent may exercise
(but shall have no obligation to exercise) any one or more of the rzmedies set forth In the Credit
Agreement and the remedies set forth in this Mortgage, without nutice {uniess notice is required
by applicable statute), including the following:

(@)  Foreclosite. Upon the occurrence of a default thiz Mortgage may be
foreclosed as to any of the Mortgaged Property in any manner permitted by applivable Jaw and
in accordance with the terms of this Mortgage.

(»  Uniform Commercial Code, Without limitation of Agent's rights of

enforcement with respect to the Collateral or any part thereof in accordance with the procedures
for foreclosure of real estate, Agent may exercise its rights of enforcement with respect 1o the
Collateral or any part thereof under the UCC as amended and in conjunction with, in addition
to or in substitution for those rights and remedics: (1) Agent may enter upon Grantor's premises
to take possession of, assemble and collect the Collateral or, to the extent and for those items
of the Coltateral permitted under applicable law, to render it unusable; (2) Agent may require
Grantor to assembie the Collateral and make it available at a place Agent designates which is
mutually convenient to allow Agent to take possession or dispose of the Collateral; (3) written

notice mailed to Grantor as provided herein at least five (5) days prior to the date of public sale

of the Collateral or prior to the date after which private sale of the Collateral will be made shall
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constitute reasonable notice; (4) any sate made pursuant to the provisions of this paragraph shall
be deemed to have been a public sale conducted in a commerclally reasonable manner if held
contemporancously with and upon the same notice as required for the sale of the Mortguged
Property under power of sale as provided in paragraph {a) above in this Section 4,1; (5) in the
event of a foreclosure sale, whether made by Trustee under the termy hereof, or under judgment
of & court, the Collateral and the other Mortgaged Praperty, at the option of Agent, may be sold
a3 & whaole; (6) it shall not be necessary that Agent take possession of the Collaternl or any pant
thereof prior to the time that any sale pursuant to the provisions of this Section is conducted and
it shall not be necessary that the Collateral or any part thereof be present at the location of such
sale; (7) with respect lo application of proceeds of disposition of the Collateral under Scetion
4.3 hereof; the costs and expenses incident to disposition shall include the reasonnble expenses
of relaking, hoiding, preparing for sale or lease, selling, leasing and the like and the reasonable
attorneys' fees ozl legal expenses incurred by Agont; (8) any and all statements of fact or other
recitals made in 2 blll of sale or assignment or othor instrument evidencing any foreclosure
sale hereunder as (o noppayment of the secured indebtedness or as to the oceurrence of any
default, or as to Agent hrviag declared all of such indebtedness to be due and payable, or ns to
notice of time, place and terzis of salo and of the propertles to be sold having been duly given,
or as to any other act or thing-taving been duly done by Agent, shall be taken as primn facle
evidlence of the truth of tho facts so staled and reclted; and (9) Agent may appoint or delogate
ANy ONE of MOTe persons as agent lo parform nny nct or acty necessary or incldent to any sale
held by Agent, including the sending o noices and the conduet of the sale,but In the name and
on behult of Agent,

(¢)  Liwsults. Agent may proceed by a sult or sults in equity or al law,
whother for collection of the indebtedness secured nozeby, the speclfic performance of any
covenant or agreement herein contuined or in aid of the zgseution of any power hereln granted,
or for any foreclosure sale of the Morigaged Property undr the ludgment or decree of any court
or courts of competent jurisdiction,

(  Entry on Moripaged Properly. Agent Is autkorized, prior or subsequent
to the institution of any foreclosure proceedings, to the Futlest oxten( peimlited by applicable

law, to enter upon the Morigaged Property, or any part thereol, and (o jake-possession of the
Mortgaged Property and all hooks and records relpting thersto, and 10_eaercise without
interforence from Grantor any and all rights which Grantor has with respect to tae management,
possession, operntion, prolection or preservation of the Mortgaged Property,  Agent shall not
be deemed to have tiken possession of the Mortgaged Property or any part thereof except upon
the exercise of its right to do so, and then only to the extent evidonced by its demand and overt
act specifically for such purpose. Al costs, expenses ad liabilities of every chamcter incurred
by Agent in managing, operaling, maintaining, protesting or preserving the Mortgaged Property
shall constitute a demand obligation of Grantor (which obligation Grantor hereby promises to
pay) to Agent pursuant o (his Mortgnge oxcept to the extent such costs, expenses or llabilitics
result from Agent's bad faith or through Agent's gross negligence or willful misconduct, If
necessary (o obtain the possession pravided for above, Agent may invoke any and all legal
remedies to dispossess Grantor, In connection with any action taken by Agent pursuant to
Section, Agent shall not be linble for any loss sustained by Grantor resulting from any fallure
to let the Mortgaged Property or any part thereof, or from any act or omission of Agent in
managing the Mortgaged Property unless such loss is caused by the willful misconduct, gross
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negligence and bad faith of Agent, nor shall Agent be obligated to perform or discharge any
obligation, duty or liability of Grantor arising under any lease or other agreement relating to the
Mortgaged Property or arising under any Permitted Lien or otherwise rising, Grantor hereby
assents to, ratifies and confirms any and all actions of Agent with respect to the Mortgaged
Property taken under this Section.

(e)  Receiver. Agent as a matter of right shall be entitled to the appointment
of a receiver or receivers for all or any part of the Mortgaged Property, whether such
receivership be incident to & foreclosure of such property or otherwise, and without regard to
the value of the Mortgaged Property or the solvency of any person or persons liable for the
payment oi the Indebtedness secured hereby, and Grantor does hereby irrevocably consent to the
appointment-ol such recciver or receivers, waives any and all defenses 1o such appointment,
agrees not tc opnose any application therefor by Agent. Nothing herein is to be construed to
deprive Agent-of any other right, remedy or privilege it may have under the law to have a
receiver appointea. Aay money advanced by Agent in connection with any such receivership
shall be a demand obsigation (which obligation Grantor hereby promises to pay) owing by
Grantor to Agent pursuant ‘o this Mortgage.

(h  Qther Rig!ds tnd Remedies. Agent may exercise any and all other rights

and remedies which Agent may nave under the Loan Documents, or at law or in equity or
otherwise,

Section 4.2. Progecds of Foreclosure. The proceeds of any foreclosure sale of the liens
and security interests evidenced hercby shall, tubject to applicable law, be applied: EIRST, to
the payment of all necessary costy and expenses incirlent to such foreclosure proceeding and sale,
including but not limited to all reasonable attorneys’ foes and legnt expenses, all court costs and
charges of every character, and to the payment of anv/ciner secured indebtedness, including
specifically without limitation the principal, accrued interest anc attorneys’ fees due and unpaid
on the Notes and the amounts due and unpaid and owed to Agentander this Mortgage, the order
and manner of application to the items in this clause FIRST to be in‘Azent’s sole discretion; and
SECOND, the remainder, if any, shall be paid to Grantor, or (o Grentor's heirs, devisees,
representalives, successors or assigns, or such other persons (inctuding ike holder or beneficiary
of any inferior lien) as may be entitled thereto by law; provided, however. that i Agent s
uncertain which person or persons are so entitled, Agent may interplead such veznninder in any
court of competent jurisdiction, and the amount of any attorneys' fees, court cosisand expenscs
incurred in such action shall be a part of the secured indebteciness and shall be reinibursable
(without limitation) from such remainder,

Scction 4.3, Agent or any Bank as Purchaser. Agent and the Banks cach shall have the

right to become the purchaser at any foreclosure sale or at any public sale, and Agent or such
Bank shall have the right to credit upon the amount of Agent’s or such Bank’s successful bid,
to the extent necessary 1o satisfy such bid, all or any part of the secured indebledness in such
manner and order as Agent or such Bank may elect,

Section 4.4, Foreclosure a8 to Matured Debt.  Upon the occurrence of an Event of
Default, Agent shall have the right to accelerate all or any portion of the secured indebtedness

and to proceed with forcclosure of the llens and security interests hercunder with or without
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declaring the entlre secured indebtedness due, and such foreclosure sale may be made subject
to the unmatured part of the secured indebtedness; and any such sale shall not In any manner
affect the unmatured part of the secured indebtedness if Grantor is not in default thereunder, but
as to such unmatured part this Mortgage shall remain in full force and effect just ag though no
foreclosure had been made, The proceeds of such sale shall be applied as provided In Section
4.2 hercof except that the amount paid under clause FIRST thereof shall be only the matured
portion of the secured indebledness and any procewds of such sale in excess of those provided
for in clause FIRST (maodified as provided above) shall be applied to the prepayment (without
penalty) of any other secured indebtecness in such manner and order and to such extent as Agent
deems advisable, and the remainder, if any, shall be applied as provided in clause SECOND of
Section 4.2 hereof, Several foreclosures may be made hereunder without exhausting the right
of foreclosure as to any unmatured part of the secured Indebtedness if Grantor 18 not In dofault
thereunder.,

Section 4.5 peinedies Cumulativg, All rights and remedies provided for herein and in
any other Loan Document are cumulative of each other and of any and all other rights and
remedies existing at law or Y equity, and Agent, in addition to the rights and remedics provided
herein or in any other Loan Cocument, shall be entitled to all such other rights and remedies
as may exist now or herealter at law or in equity for the collection of the secured indebtedness
and the enforcement of the coveran's herein and the foreclosure of the liens and security
interests evidenced hereby, and the rosart to any right or remedy provided for herennder or
under any such other Loan Document or rovided for by law or in equily shall not prevent the
concurrent or subsequent employment of aity cther appropriate right or rights or remedy or
remedies.

Section 4.6, Agent's Discretion as to Security. agent may resort to any security given

by this Mortgage or to any other securily now existing o iiereafler given to securc the payment
of the secured indebtedness, in whole or in part, and in suck poitions and in such order as may
seem best to Agent in its sole and uncontrolled discretion, and @iy, such action shall not in any
way be considered as a waiver of any of the rights, benefits, liens oz security interests evidenced

by this Mortgage.
Section 4.7, Grantor's Waiver of Certain Rights. To the full extent Grintor may do so,

Grantor agrees that Grantor will not at any time insist upon, plead, claim or takz itie benefit or
advanlage of any law now or hereafter in force providing for any appraisement, vaiuation, stay,
extension, reinstatement, or redemption, and Grantor, for Grantor, Grantor’s heirs, uevisees,
representatives, successors and assigns, and for any and all persons ever claiming any interest
in the Mortgaged Property, to the extent permilted by applicable law, hereby waives and releases
all rights of redemption, reinstatement, valuation, appraisement, stay of execulion, notice of
intention 1o mature or declare due the whole of the secured indebledness, notice of election to
mature or declare due the whole of the secured indebledness and all rights to a marshaling of
assets of Grantor, including the Mortgaged Property, or (o a sale in inverse order of alienation
in the event of foreclosure of the liens and/or security interests hereby created, Grantor shall
not have or assert any right under any statule or rule of law pertaining to the marshaling of
assets, sale in inverse order of alienation, the exemption of homestead, the administration of
estates of decedents, or other matters whatever lo defeat, reduce or affect the right of Agent
under the terms of this Mortgage to the foreclosure and sale of the Mortgaged Property for the
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collection of the secured indebtedness without any prior or different resort for collection, or the
right of Agent under the terms of this Mortgage to the payment of the secured indebtedness out
of the procecds of any foreclosure or other sale of the Morigaged Property in preference to
every other claimant whatever, Crantor waives any right or remedy which Orantor may have
or be able (o assert pursuant to applicable law, pertaining to the righta and remedies of sureties,
If uny lnw referred to in this Section and now in force, of which Grantor or Grantor's heirs,
devisees, representalives, successors or assigns or any other persons cialming any Interest in the
Mortgaged Property might take ndvantage despite this Section, herealter shall bo repealed or
ceaso to be in force, such law shall not thereafier be deemed to preclude the application of this
Section,

Secrion 4.8, Delivery of Posscssion Afler Forcclosuen, In the event there is n foreclosure
sale hereunder-gzd at the time of such sale, Geantor or Grantor's helrs, devisees, representatives,
SUCCCSSOTS Of dszigas are occupying or using the Mortgaged Property, or any part thereof, each
and all immedintely. shail become the tennnt of the purchaser at such sale, which tenancy shall
be a tenancy from day 1oy, terminable at the wiil of clther landlord or tenant, at & reasonable
rental per day based upon tie value of the property occupied, such rental to be due drily to the
purchaser; and to the extent permitied by appiicable law, the purchaser at such foreclosure sale,
notwithstanding any langunge kereln apparently to the contrury, shall have the sole option to
demand possession immedintely folluwing the sale or to permit the occupants 10 remain as
tenants at will, In the event the tensi fails to surrender possession of sald property upon
demand, the purchaser shall be entitled to ingtiiute and maintain a summary action for possession
of the property (such as an action for forcille detainer) in any court having jurisdiction,

ARTICLE § - Muszolnneous

Section S.1. Scope of Martgage. This Mortgage, Including lilinois Mortgage Rider,
which is attached hereto and made a part hereof, is a niorigage of both real and persona!
property, a security agreement, a financing statoment and a collaternl assignment, and aiso
covers proceeds and fixtures,

Section 5.2, Elfective us a Fingpeing Statoment. This Mortgage shaii be effective as a

financing statement filed as & fixture filing with respect to all fixtures incizgad within the
Mortgaged Property and is to be filed for record in the real eslate records of ench county where
any part of the Morigaged Property (including said fixtures) is situated, This [Mo-izage also
shall be effective as a financing statement covering any other Mortgaged Property and may be
filed in any other appropriate fiting or recording office. The malling address of Grantor Is the
address of Grantor set forth at the end of this Mortgage and the address of Agent from which
information concerning the security interests hereunder may be obtalned is the address of Agent
set forth at the end of this Mortgage. A carbon, photographic or other reproduction of this
Mortgage or of any financing statement relating to this Morigage shall be sufficient as a
financing statement for any of the purposes referred to in this Section,

Section 5.3, Notice to Account Debtors. In addition to the rights granted elsewhere in
this Mortgage, upon the occtirrence of an Event of Default the Agent at any time may notify the

account debtors or obligors of any accounts, chatlel paper, negotiable instruments or other
evidences of indebtedness included in the Collateral to pay Agent directly,
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Section 5.4. Waiver by Agent. Agent at any time and from time to time by a specific
writing intended for the purpose may: (&) waive compliance by Grantor with any covenant herein
made by Grantor to the extent and in the manner specified in such.writing; (b) consent o
Grantor’s doing any act which hereunder Grantor -is prohibited from doing, or t0 Graatos's
failing to do any act which hereunder Grantor is required to do, to the extent and in the manner
specified in such writing; (c) release any part of the Mortgaged Property o any interest therein
from the Tien and security interest of this Mortgage; -or (d) release any parly liable, either
directly or Indirectly, for the seoured indebiedness.or for any covenant herein or in any other
Loan Document, without impairing or releasing the lability of any other party, Ne such act in
any way shall affect the rights or powers of Agent hereunder except to the extent specifically
agreed to by Agent in such writing, o | |

Section 5.5. No Impairment of Security. The len, security interest and other security
rights of Agen* nureunder or under any other Loan Document shall not be impaired by any
indulgence, moratnium or release granted by Agent including, but not limited to, any renewal,
extension or modification which Agent may grant with respect to any secured indebtedness, or
any surrender, compreriise, release, renewal, extension, exchange or substitution which Agent
may grant in respect of the Movigaged Property, or any part thereof or any interest therein, or
any release or indulgence graried to any .endorsor, guaranior or surety of any secured
indebtedness, The taking of additinnal security by Agent shall not release or impalr the llen,
security interost or other sacurity rigita of Agent horeunder or affect the liability of Granior or
of any encorsar, guarantor or surety, <r-improve the right of any junior lienholder In the
Mortgaged Property (without implying hereliy Agent's consent to any junior lien),

Section 5.6, Acts Not Consiituting Waivzs hy Agend. Agent may walve any default

without walving any other prior or subsequont defauit,” Agent may remedy any default without
waiving the default remedled. Neither failure by Agert o exeroise, nor deiny by Agent in
exercising, nor discontinuance of the exeroise of any tight, rowse or remedy (Including but not
timited to the right to accelorate the maturity of the securss-ipdnbtedness or any part thereof)
upon or after any default shall be construed as a walver of such Jzfault or as a walver of the
right to exercise any such right, power or remedy at a later date, Mursiaglo or.partiul exercise
by Agent of any right, power or remedy hereunder shall exhaust the sams or shali preclude any
other or further exercise thereof, and every such right,.power or remedy hereunder may be
exercised at any time and from time to time. No modification or walver of auy pisvision hereof
nor consent to any departure by Grantor therefrom In any event shall be effeciivc unless the
same shall be in writing and signed by Agent and then such waiver or.consent shaii = >ffective
only in the specific instance, for the purpose for which given and to the extent therein specified.
No notice to nor demand on Grantor in any case shall of itseif entitie Grantor to any other or
further notice or demand in similar or other circumstances, Remittances in payment of any pan
of the securcd indebtedness other than In the required amount in immediately avallable U.S,
funds shall not, regardless of any recaipt or credit issued therefor, constitute payment until the
required amount is actunily recolved by Agent In Immediatoly avalluble U.S, funds and shall be
made and Accepted subject to the condition that any cheok or draft imay be handled for collection
in accordance with the practice of the collecting bank or banks, Acceptance by Agent of any
payment in an amount lesy than the amount then due on any secured indeblednesy shall be
deemed an acceptance on account only and shall not'in any way excuse the existence of a default
hereunder.
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Section 5.7. Grontor's Successory. If the ownership of the Mortgaged Property or any
part thercof becomes vested in u person other than Grantor, Agent, without notice to Grantor,

may deal with such successor or successors in interest with reference to this Mortgage and to
the indebtedness secured hereby In the same manner as with Grantor, without In any way
vitiating or discharging Grantor's liability hereunder or for the payment of the indebtedaess or
performance of the obligations secured hereby, No transfer of the Morigaged Property, no
forbearance on the part of Agent, and no extension of the time for the payment of the
indebtedness secured hereby given by Agent shall operate to release, discharge, modify, change
or affect, in whole or in part, the liability of Grantor hereunder for the payment of the
indebtedness or performance of the obligations secured hereby or the liability of any other
person herzunder for the payment of the indebtedness secured hereby. Each Grantor agrees that
it shall be beund by any modification of this Mortgage or any of the other Loan Documents
made by Ageit and any subsequent owner of the Mortgaged Property, with or without notice
to such Grantor, aad no such modifications shall impair the obligations of such Grantor under
this Mortgage or anv-ather Loan Document. Nothing in this Section or elsewhere in this
Mortgage shall be consiried to imply Agent’s consent to any transfer of the Mortgaged Property.

Section 5.8. Applictuioz of Payments o Certain Indebtedness. 17 any part of the secured
indebtedness cannot be lawfully secured by this Mortgage or if any part of the Morlgaged
Property cannot be lawfully subject to the lien and security interest hereof to the full extent of
such indebtedness, then all payments :pude shall be applied on said indebtedness first in
discharge of that portion thereof which 15 not secured by this Mortgage.

Section 5.9. Release of Morigage. [If ().l of the secured indebtedness be paid as the
same becomes due and payable and all of the covenanls, warranties, undertakings and
agreements made in this Mortgage are kept and perforired, and all obligations, if any, of Agent
for further advances have been terminated, or (ii) the Relcase Price shall be paid pursuant to the
Credit Agreement then, and in either such event only, al._rights under this Morigage shall
terminate and the Mortgaged Property shall become wholly clearof the liens, security interests,
conveyances and assignments evidenced hereby, and such liens 2id security interests shall be
released by Agent in due form at Grantor’s cost. Without limitation, il provisions in any of
the Loan Documents for indemnity of any Bank shall survive discharge of the secured
indebtedness and any foreclosure, release or termination of this Mortgage.

Section 5.10. Notices.  All notices, requests, consents, demancs and other
communications required or which any party desires to give hereunder or under any other Loan
Document shail be given pursuant to Section 9.01 of the Credit Agreement,

Section 5. 11. Jnvalidity of Certain Provisions. A determination that any provision of this

Mortgage is unenforceabie or invalid shall not affect the enforceability or validity of any other
provision and the determination that the application of any provision of this Mortgage to any
person or circumstance is illegal or unenforceable shall not affect the enforceability, or validity
of such provision as it may apply to other persons or circumstances,

Section 5.12. Gender; Titles; Construction. Within this Morigage, words of any gender
shall be held and construed to include any other gender, and words in the singular number shall

be held and construed to include the plural, unless the context otherwise requires, Titles
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appearing at the beginning of any sulstivisions hereof ure for convenlence only, do nol constituto
any part of such subdivisions, and shall be disregarded in construing the language contained In
such subdivisions, The use of the words "horeln,” "hereof,* “hercunder” and other similar
compounds of tho word “here" shall refor to this entire Mortgage and not to any particular
Article, Scction, paragraph or provision. The term "person” and words Importing persons as
wsed in this Mortgage shall include finng, associntions, partnerships (including limited
partnerships), Joint ventures, (rusts, corporations and other legal entities, Including public or
governmentul bodies, agencles or Instrumentatities, ns well as natural persons,

Section 5,13, Agent’s Consent.  Except where otherwlse oxpressly provided herein, in
any instapce hereunder where the approval, consent or the exorcise of judgment of Agent is
required or reguested, (1) the granting or denlal of such approval or consent and the exerclse of
such judgment lirll be within the sole discretlon of Agent, and Agent shall not, for uny reason
of 10 any extent, bucequired to grunt such approval or consent or exerclse such judgment in any
particular manner, regizdless of the reusonableness of sither the request or Agent's judgment,
and (ii) no approval ar consent of Agent shall bo deomed to have been glven except by a specific
writing Intendled for the purpose and executed by an authorlzed representative of Agemt,

Scction 5,14, Qrantor.  Unless the context clearly Indicates otherwise, as used in thls
Mortgage, “Grantor" means the gran’ors named in Sectlon 1.1 hereol or any of them, The
obligations of Grantor hereunder shali-e joint and several, If uny Grantor, or any signatory
who signs on behalf of any Grantor, is a corpzration, partnership or other legal entity, Grantor
and any such signatory, and the person or persons gigning for it, represent and warrant to Agent
that this instrument is executed, acknowledgestvnd delivered by Granlor's duly authorized
representatives. [ Grantor is an individual, no poviar of attorney granted by Grantor herein
shall terminate on Grantor's disability.

Scction 5,15, Exccution: Recording. This Morigaes lins been execute! In several
counterparts, all of which are identical, and all of which counléiparts together shall constitute
one and the smme instrument,  The date or dales reflected in e scknowledgments hereto
indicate the date or dates of actual exccution of this Mortgage, but sucli =xecution is as of the
date shown on the first page hercof, and for purposes of identification and reicrence the date of
this Mortgage shall be deemed to be the date reflected on the first page herzof. Grantor will
cause this Mortgage and all amendments and supplements thereto and substitutiors therefor and
all financing statements and continuation statements relating thereto to be recorued; filed, re-
recorded and refiled in such manner and In such places as Agent shali reasonably request and
will pay all such recording, filing, re-recording and refiling taxes, fees and other charges.

Section 5.16. Successors and Assigns. The terms, provisions, covenants and conditions
hereof shall be binding upon Grantor, and the heirs, devisees, representatives, successors and
assigns of Grantor, and shali inure to the benefit of Apent and the Banks and shall constituie
covenants running with the Land, Alt references in this Mortgage to Grantor shall be deemed
to include all such heirs, devisees, representatives, successors and assigns of Grantor,

Section 5.17. Modification or Termioation. This Mortgage may be modified or

terminated only by a wrilten instrument or instruments intended for that purpose and executed
by the party against which enforcement of the modification or termination is asserted. Any
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alieged modification or termination which Is not so documented shall not be effective as to any
party.

Section 5.18. No Partnership. etc. The relationship between Agent and Grantor s solely
that of lender and borrower. Agent has no fiduciary or other special relationship with Grantor.
Nothing contained in the Loan Documents is inlended to create any partnership, joint venture,
association or special relationship between Grantor and Agent or in any way make Agent a co-
principal with Grantor with reference to the Morigaged Property. All agreed contractual dutles
between Agent and Grantor are set forth hereln and In the other Loan Documents and any
additional implied covenanls or duties are hereby disclaimed. Any inferences to the contrary
of any of <he foregoing are hereby expressly negated.

Section 5.19. Applicable Law. THIS MORTGAGE SHALL BE CONSTRUED IN
ACCORDANCE %/{TH THE LAWS OF THE STATE OF ILLINOIS AND THE LAWS OF
mwm-f.%wmwummwm

Section 5,20,  Entire Agreeryeat,  The Loan Documents constitute the entire
understanding and agreement between Grantor-and Agent with respect to the transactions arising
in connection with the indebtedness securcd bereby and supersede all prior written or oral

understandings and agreements between Grantoi-2as Agent with respect to the matters addressed
in the Loan Documents, Grantor hereby acknowiedsen that, except as incorporated in writing
in the Loan Documents, there are not, and wore not, i no persons are or were authorized by
Agent to make, any representations, understandings, stipulatisas, agreements or promises, orl
or written, with respect (o the matlers addressed in the Loas Decuments,

Section 5.23.  Non-Regourge Qbligations. The obligations with rospect to tlie loan mile
pursunnt to the Credit Agreement and any obligations arlsing hercurdor are subject in all

respects to Section 9,14 of the Credit Agreement,

SEE ATTACHED ILLINOIS MORTOAGE RIDER FOR ADDITIONAL GECTIONS,
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IN WITNESS WHEREOF, this instrument is executed by Grantor as of the Effective

Dale.

The address and federal tax GRANTOR:
identification number of SWI REAL ESTATE LIMITED PARTNERSHIP,

Grantor are: o Delaware limited pantnership

By its Generl Partner

T JER SWI SBRVICES, INC., & Virginia
. corporation

By: WAR |

_w & Secretary By:

{Corporate Seal)

SWI Real Estate Limited Pairérship
JER SW1 Services, Inc. General Pariner
11 Cunal Center Plaza

Suite 200

Alexandria, Virginia 22314

Federal Tax No. 54-1657182
The address of Agent is (including county):
NationsBank of Texas, N.A.
601 Main Street, 51st Floor

Dallas, Dallas County, Texas 75202
Attention: Deborah K. Newman

SEOT6RTE
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COUNTY onmhuﬂa
I, L%QMLD(\K}M , & Notury Public in and for sald County, in the State
aforcsaid, DOUHERERY CERTIFY that DD Wiiad, and W‘B-LM the
nd

Vo Dhesud akand (taatSecretary, respectively, of JER $WI Services?Inc., & Virginia

corporation and the genernt purtner of SWI Real Estate Limited Partnership, a Delaware limited
partnership, personally known to me tg be the same persons whose names are subscribed 1o the
foregolng anstrument as such Mmuﬁ_tmdmmtkcmmry. appeared before me this
day in person.and acknowledged that they signed and delivered said instrument as such officers
of said corparation, s thelr own [ree and voluntnry act and as the free and voluntary act of the
corporation foi the-usey and purposes therein set forth,

GIVEN under amy band und Notarinl Seal this Aoth dity of @C,'tﬁmg , 1993,

NotanyPublic

My Commission Expires;

4525

SEOVY6RESG
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ILLINOIS MORTGAGE RIDER

THIS ILLINOIS MORTGAGE RIDER (*Rlider*) is attached to and made a part
of that certaln Mortgage, Securily Agreement and Financing Statement ("Mortgagoe®) of
even date herewith granted by S8WI Real Estate I od Partnerghin,*having
an office at ¢/o JER SWI Serviceg, Ing AN antar” {"Grantor”) to
NationsBank of Texas, N.A., a national banking association having an office at 801
Main Street, 51st Floar, Dallas, Texas 78202, in its capacity as Agent for the Banks,

Notwithstanding anything to the contrary contained in the Morigage, Grantor
and Agert horeby agree as follows:

1,  (C=pHalized terms not otherwise defined herein shail have the meaning set
forth in the Mcrtgege. The terms "secured indebtedness” and “indebtedness secured
hereby" shall also heva tho meaning set forth [n the Mortgage.

2. The provisions contained In this Rider are to be construed as conferring
additional rights and remeuirs upon the Agent and are not to be construed as lmiting
any rights or remedies of the Agont as set forth In the Mortgage. In the event of a
conflict between the terms of tiie M4origage and this Rider, the Agent shall be entitled
{0 the benefit of the provisions whicr provide it with the greatest rights and remed|es,
subject, however, 0 applicable provizizas of [llinols law including, without limitation,
the lllinols Mortgage Foreclosure Law, 73%ILCS 16/1101 et seq., and any successor

statute thereto,
8.  The following shall be added to Pazegraph 4.2:

In any suit to foreclose the lien hereof or In.pzy other action to enforce
any other remedy of Agent under this Mortgage cr with respect to any of
the other secured indebtedness, thers shall be alivv/2d and included as
additlonal indebtedness in the decree for sale, judgmant of foreclosure or
other judgment or decree all expendlitures and expenses wiilch may be
pald or inzurred by oron behalf of Agent for attorneys’ fees and expenses,
paralegals’ fees, appraiser's foes, outlays for documentary eaa expert
ovidence, stenographers' charges, publication costs, and costs (whiciimay
be estimated as to ltems to be expended afer entry of the deccre} of
procuring all such abstracis of title, titie searches and examinatlons; ti'ie
insurance policles, and similar data and assurances with respect to title
and value as Agenlt may deem reasonably necessary elther to prosecute
such suit or to evidence to bidders at any sale pursuant to such decree the
true condition of the title to or the value of the Premises, All expenditures
and expenses of the nature described In this Section 4.2 and such
addiiional expenses and fees as may be incurred In the protection of the
Morigaged Property and the maintenance of the lien of this Mortgage,
{ncluding but not limited to the fees and expenses of eny attorriey
employed by Agent in any litigatlon or proceeding affecting this Mortgage,
the secured Indebtedness or the Premises, including bankruptey

11078839
* a Delaware limited partnership

*% pPlaza, Sulte 200, Alexandria, Virginia 22314
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proceedings, or in the preparation for the commencement or defense of
any proceeding or threatened suit or proceeding, shall be immediately due
and payable by Grantor, with interest thereon at the default rate described
in the Note and shall be secured by this Morigage. At any foreclosure
sale, Agent may bid for and acquire the Prem{ses or any part thereof and
{n lieu of paying cash therefor may make settlement for the purchase price
by crediting the amount of indebtedness of Grantor secured by this
Mortgage agalnst the sale price.

4. The following paragraphs shall be added to Section 4.1(e) of the Mortgage:

Agent may be appointed as such recelver. Any receiver shall have the
power, in rccordance with law: (a) to collect the rents, {ssues and profits of the
Premises during the pendency of such foreclosure suit and, in case of a sale and
deficiency, during the full statutory perfod of redemption, if any, whether there
be redemption or not, as well as during any further times when Grantor, except
for the interveiidon of such receiver, would be entitled to collect such rents,
{ssues and profits; (b} 14 extend or modify any then existing leases and to make
new leases, which extersions, modifications and new leases may provide for
terms to expire, or for ¢ptians to lessees to extend or renew terms to expire,
beyond the maturity date cf+:e Note and beyond the date of the tssuance of a
deed or deeds to a purchasci <r purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options or other such
provisions to be contained therein, shaji be binding upon Grantor and all persons
whose (nterest in the Premises are zuoject to the lien hereof and upon the
purchaser or purchasers atany foreclosuie sule, notwithstanding any redemption
from any judgment or decree of (oreclcsure, satisfaction of the secured
indebtedness, satisfaction of any foreclosure cdeziee, or issuance of any certificate
of sale ar deed to any purchase; and (c) all other pawers which may be necessary
or are usual in such cases for the protection, possess'cn, control, management
and operation of the Premises during the whole of sala period.

The court from time to time may authorize the receive: to apply the net
income in its hands in payment in whole or in part to: () the secured
indebtedness or any tax, special assessment or other llen whict may be or
become superior ta the lien hereof or of such decree, provided such arilication
{s made prior to any foreclosure sale; and {y} the deficiency in case of w-sale and
deflclency.

5. The following Paragraph shall be added as Sectlon 5.21 to the Mortgage:

Section 5.21. Business Loan Recital/Statutory Exemption. (a) Grantor
acknowledges and agrees that (i} the proceeds of the Loan will be used In
conformance with subparagraph (1)(1) of Section 4 of "An Act in relation to the
rate of interest and other charges In connectlon with sales on credit and the
lending of money,” approved May 24, 1879, as amended (815 ILCS 208/4(1)()));
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{ll) that the indebtedness aecured hereby constitute a business loan which contes
within the purview of said Section 4; and (ili} that the secured indehtedness (s an
exempted transaction under the Truth-in.Lending Act, 18 U.S.C, Sec. 1601 et
aeq. (b) Grantor acknowledges and agrees that the transaction of which this
Mortgage is a part is a tranaaction which does not include either agricultural real
estate (as defined in 738 ILCS 8/18-1201 (1882)) or residentia! rea! estate (as
deflned in 735 8/18-1219 (1892)).

8.  The following Paragraph shall be added as Section 5,22 to the Mortgage:

Sectivn 8.22, Agent's Right of Possession In Case of Defauit. To the
exten¢ permitted by law, Iin any case in which under the provisions of this
Mortgage, Agent has a right to foreclose the lien hereol, Grantor shall,
forthwith, uocn demand by Agent, surrender to Agent, and Agent shall be
entitled to take octual possession of, the Premises or any part thereof
personally or hy-itg agent or attorneys, In such event, Agent In (ts
discretion may, in accordance with law, enter upon and take and maintain
possession of all or any part of the Premises together with all documents,
books, records, papers, (nd accruals of Grantor or the then owner of the
Premises relating thereto arid may exclude Grantor, Its agents or servants
wholly therefrom and may, &3 2ttormney in fact, as agent for Grantor or in
{ts own name as Agent, and to tiis extent permitted by law, hold, aperate,
manage and control the Premises and conduct the business, If any,
thereof, elther personally or by its ageri, and with full power to use such
measures legal or equitable, as In its discration or in the discretion of its
successors or ass{gns may be deemed prope! or necessary to enforce the
payment or security of the avalls, rents, {ssues, and profits of the
Premises, including actions for the recovery of rzit, actions in forcible
detalner and actions In distress for rent, and with ful) power: (a) ta cancel
or terminate any lease or sublease for any cause or on-siny ground which
would entitle Grantor to cancel the same; (b) to elect to Gisafllrm any lease
or sublease which {s then subordinate to the lien hereof; (¢} t0o extend or
modify any then existing leases and to make new icases. which
extensions, modification and new leases may provide for terma te expire,
or for options 1o lessees to extend or renew tetrms to expire, beyon:t the
maturity date of the Note and beyond the date of the Issuance of a deed
or deeds to a purchaser or purchasers at a foreclosure sale, it bemny
understood and agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upon Grantor and all
persons whose interests {n the Premises are subject to the lien hereof and
upon the purchaser or purchasers atany foreclosure sale, notwithstanding
any redemption from sale, satlisfaction of the secured indebtedness,
satisfaction of any foreclostire decree, or issuance of any certificate of sale
or deed to any purchase; {d) to make ali necessary or proper repairs,
decorating renewals, replacements, alterations, addltons, betterments and
improvements to the Premises as to it may seem judiclous; (e} to insure
and reinsure the same and all risks incidental to Agent's possession,
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operation and management thereof; and () to receive all of such avalls,
rents, ssues and profits; Grantor hereby granting Agent full power and
authority to exercise each and every of the rights, privileges and powers
herein granted at any and all times hereafter, without notlce to Grantor.
Agent shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liabllity under
any leases, Grantor shall and does hereby agree to indemnify and hold
Agent harmless of and from any and all labllity under any leases,
Grantor shall and does hereby agree to Indemnily and hold Agent
harriiess of and from any and all llability, loss or damage which Agent
may Gr.might Incur by reason of its performance of any action authorized
under 1413 Section 8.22 and of and from any and all claims and demand
whatsoevirwhich may be asserted against Agent by reason of any alleged
obligations or undertakings on Its part to perform or discharge any of the
terms, covenants or agreaments of Grantor,

7. The following shal be added as Section 8,23 to the Mortgage:

Sectlon 6.23. AgenUa Lien for Service Charge and Expenses. At
all times, regardliess of whatber any loan proceeds have heen disbursed,
this Mortgage secures (In adclilen to any loan proceeds dishursed rlom
lime to time) the payment of any and all expenses and advances due to or
incurred by Agent In connection with the indebtedness to be secured
hereby and which are to be reimbursed by Grantor under the terms of this
Mortgage; provided, however, that In nc evant shall the total amount of
loan proceeds dishursed plus such additoral amounts exceed two
hundred percent of the original principal amoaunt of the Note,

8.  The following shatl be added as Section 6,24 14 the Morigage:

Sectlon 5,24 Future Adyances. All future advances seeured by this
Mortgage shall have the same priorily as If all such uiture advances were
made on the date of execution hereof, Nothing in this Section %.24 or in
any other provision of this Mortgage shall be deemed elther sa) an
obligation on the part of Agent to make any [uture advances, or (v} an
agreement on the part of Agent (o Increase the amount of the Loan;

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK|
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IN WITNESS WHEREOQF, Grantor has duly executed this [llinols Mortgage
Rider this __ day of V18

GRANTOR:

SWI REAL ESTATE LIMITED
PARTNERSHIP

By 1ts general partner:
ﬁmmkﬂ&l
JER SWI Services, Inc., a Virginia

{79 corporation

ATTEST: - o " / .

By: VU} ug, oy AL Ty
Its: its:

(Corporate Seal)
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PARCEL )

10T 1 IN THE FARMGATR SUBDIVISION, BEING A BUBDIVISION OF PART OF THE NRORTH 1/2
OF T0.2 'IORTHWEST 1/4 OF SBCTION 27, TOWNSHIP 41 NORTH, RANGRE 10 EAST OF THE THIRD
PRINCIP L MERIDIAN, ACCORDING TO THE PLAT THERROF RECORDED AUQUST 14, 1917 A8
DOCUMENT 24053984, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

PERPETUAL, NON-EYZLUSIVE BASEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL 1
FOR THE PURPOSE OF reCRATING, MAINTAINING, REPAIRING, REPLACING AND RENEWING A
SIGN AND RELATED UTILICIBS, AS CREATED BY SHOPPING CENTER BASEMENT AGREEMENT
DATED JULY 27, 1989 AND RECCORDED MARCH 12, 1990 AS DOCUMENT 90110612 BY AND
BETWEEN AMERICAN NATIONAL-PANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER
TRUST AGREEMENT DATED OCTOELs ), 1988 AND KNOWN AS TRUST NUMHER 106741-0% AND
MCDOMALD'S CORPORATION, OVER, -#LOVE, ALONG, UNDER AND ACROSS THE FOLLOWING
DESCRIBED PARCEL OF LRAND: ‘

THE NORTH 15.0 FEET OF THE EAST 28.0/FUET OF LOT 2 XN THE FARMGATE SUBDIVISION,
BEING A SUBDIVISION OF PART OF THE NORTH HALF OF THE NORTHWEST QUARTER OF SECTION
27, TOWNSHIP 41 NORTH, RANGE 10 EAST OF 7HF THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREQF RECORDED RUGUST 12, 1¥77 /AS DOCUMENT NUMBER 24055984, IN COOK
COUNTY, ILLINQIS.
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