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THIS MORTGAGE AND THE LIEN HEREOF IS SUBORDINA'TE AND JUNIOR 10
THAT CERTAIN PRIOR DEFD OF TRUST ENCUMBERING "11IHE SAME PROPERTY
ENCUMBERED BY 'THIS MORTGAGE DESCRIBED IN AND PURSUANT TO ARTICLE
44 HERFEOF,

THIS MORTGAGE (his "Mortgags") is made s of the 15t day of August , 1997,
by BRE/Swiss42L,.C., o Deluware limited linbility company having an office at ¢/o Bluckstone Real
Extnte Advisori ., 345 Park Avenue, Now York, New York 10154 (the "Mortgagor") to SNH
New York, Ine,; w3y York corporation, having an oftice nt 408 Park Avenue, New Youk, New
York 10022 (the "Morigizes").

WUTNESSE1G, that to secure the payment of nlt sums due or to become due under
n certmin Mortgage Note beartg even dite herewith in the principal sum ol TWENTY-FIVE
MILLION DOLLARS ($25,000,000,60), lawfll money of the United States (such ingtrument, as
the snme may be hereafter umended, touifled, extonded, supplemented, renewed, replaced and/or
restated from time to time, is horeinafter wat'ad the "Natg"), the Martgagor hereby mortgages nnd
whrrants Lo the Mortgagee, and grants o the Meitgngee o continuing seeurity interest in and 1o

ALL that certuin plot, piece or parcet e land, situate, Tying and being in the County
of Cook, State of lllinois (hercinafter called the "Land™>: more particularly bounded and described

in Schedule A hereto annexed:

TOGETHER with ull buildings und improvements el zvery kind and deseription now
or hereafler erected or placed on tho Land (such buildings and improveraeits, the Land, all hereinafler
referred to Building Equipment, condemnation awards, materials, appuriciances, rights and other
praperty interests now or at any time heresfter made subject to the tien G this Mortgage, are
hereinafler called the "Premiges"y and all materials intended for constructicn, seconstrugtion,
alteration and repair of such buildings and improvements now or herealer delivered (6 the. Premises,
all of which materials shall be deemed to be included in the Premises upon the delivery tiercof to the
Premises,

TOGETHER, ALSO, with all right, title and interest, if any, of the Mortgagor of,
inand lo the land lying in the streets, roads or avenues, open or proposed, in front of or adjoining the
Premiges and of, in and to any strips or gores of' land adjoining the Premises and all easements and
appurtenances thereto;

TOGETHER, ALSO, with all and singular the tenements, hereditaments, easements,
appurtenances, passages, waters, waler courses, riparian rights, mineral rigius, air rights, development
rights and other rights, liberties and privileges of the Premises or in any way now or hereafter
appertaining to the Premisss, including any other c¢lnim ut law or in equity as well as any
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after-ncquired titlo, franchise or license and the reversion and reversions and remainder and
remainders thoreot and theroin;

TOGETHER, ALSO, with ull of Mortgagor's right, title and imerest in und w all
fixtures, chattels and articlos of personal property now or herenfler attached to or loculed in or upon
the Promises, or used or usable in connection with any present or [ture operation or letting of the
Promises or the netivities at any time condugted therein (hervinufier enlled "Building Lauipment”),
including, but not timited to, firnaces, boilers, ot burners, radintors und piping, cout stokers,
plumbing and buthroom fixwres, refrigerntion, air conditioning and sprinkler units nnd sysiems,
wushiubs, sinks, gna wnd eleetric fixtures, toves, ranges, wwnings, sereens, window shides, olevators,
motors, dyanmos, refvigerators, kitchon cabinets, incinerntors, phits and shrubbery and all other
machinory, apainnces, (itings, trniture, furnishings and Axtures of every Kind used in the operation
of the buildings stnding or herenler erected on the Premises, together with any and afl replacements
thereo! wid tdddifions ctreto, and all vight, ttle und interest of the Mortgagor in and to any Builling
Equipment which mity B subject to any seeurity agreements, as defined in subdivision (1(l) of
Suetion 9-108 of the Unitosse Commercinl Code of the State of Dinois (hereinafter enlled "Segirity
Agrzomonts”), supurior in liod th the lien of this Mortgage; it being understood wnd agreed that al
Building LEquipment is part and paread of the Premises and appropristed to the use thereof’ nnd,
whether altixed or ansesed o the Promises or not, shull, Tor the purposes of this Mortgnge, be
deemed conclusively to be real estate anmorigaged hereby,

TOGETNER, ALSO, with ol liverices, franchise agreements, and other ngreenients
ailecting she use, enjoyment or oeeupaney of the-hand, the buildings wmd improvenients thereon, or
the Building Lguipment or any portion thereof eurrgidy”or herealter entered into, whether before or
after the tiling by or ngninst Mortgagor of any petition e rolie! under the United States Bunkrupiey
Code, together with all recoivables, revenues, rentls, reeeipta vad paymonts, received from the rental
of st rooms, meeting rooms, beverage or food sules, andt fheitiiivs, vending muchings, telephone
systems, guest launcley and all other payments received from gueats st visitors of the Premises, und
othor items ol rovenue, receipts or income as identifled in the Unilisiny System of Aceounts Tor the
Lodging Industry (9th Revised Edition, 1996) of the Motel Associntiona“Naw York City, Inc., s
adopted by the American Hotel and Motel Asgsocintion;

TOGETHER, ALSO, with () all wnearned premivms, seeruesd, aecioiniar to weerie
under any insurance policies now or herealter obtained by the Mortgagor and the Mortgepai's interest
in and to all proceeds which now or hereufter may by paid in connection with the conversi of the
Premises ur any portion thoreof into eash or liquidnted clims, together with the interest prynble
thereon and the right 1o colleet und receive the same, including, but without limiting the generality
ol the foregoing, procewds of casurlty insuranes, tide insurinee und iy other insuranes now o
hirenfler mointaingd with rospeet to the Premises or in conneetion with the use or operation thereol
andl (b) ull wwards, payments and/or other compensation, together with the interest payuble thereon
and the right 1o collect and recvive the same which now or hereafter muy be made with respeet o the
Premises ns o result of (7) o taking by eminent domain, condemnation or otherwise, (ii) the chunge off
grade of any street, road or uvenuo or the widening of any streets, vonds or avenues adjoining or
abutting the Premises, or (1il) any other injury to, or decraise in the value of) the Premises or any
portion thereof, in any of the (oregoing cireumstances doscribed in clause (i) or (i) ubove, to the
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extent of the entire amount of the indebtedness outstanding as of the date of receipt by the Mortgagee
of any such insurance proceeds or awards, notwithstanding that the entire amount of the indebtedness
iy not then be due and payablc and also to (he extenl of attorneys’ fees, costs and disbursements
incurred by the Mortgagee in connection with the collection of any such insurance proceeds or
awards, and the- Mortgagor hereby aqsm,ns to the Mortgagee, and the Mortgagee is hueby authorized,
subject to and in accordance with the provisions of this Mourgage to collect and receive, all insurance
proceeds and awards and to give proper receipts and acquittances therefor and to apply the same
toward the indebtedness ng herein set forth notwithstanding that the entire amount of the indebtedness
may not then be due and payable; and the Morigagor here cby agrees to make, execute and deliver,
from time to time, upon demand, such further documents, instruments, oF assurances ns may be
requested by the Mortgagee to confirm the assignment of the insurance proceeds and the awards to
the Mortgages; fieo and clear of any interest of the Mortgager whatsoever therein and free and clesr
of any other lizns, claims or encumbrances of any kind or nature whatsoever, except for the lien of
the Prior Mortgags Chareinnfler defined),

]
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AND TOGETHER, ALSO, with all present and future accounts, contract rights,
general intangibles, chattel paper, documents and matmmcnrs(nmludm,g,. but not limited to, plns and
specifications, licenses, construction contracts, aptions, permits, public works agreements, bonds,
deposits and payments, and premiums or refunds or returns of premiums, charges and fees
thereunder) relating or appertaining to the Premises;

TO HAYE AND TO HOLD the-Premiscs, including the Building Equipment and
other property, privileges, rights, interests and franchises hereby granted or mortgaged, or intended
s0 1o be, unto the Mortgagee, its successors aid nesivas forever,

PROVIDED ALWAYS THAT, il the Martgagor shall pay to the Morigagee the
sums of money due and owmg under the Note and this Morlgege, and all inferest thereon at the
rate(s) provided horein and in the Note, together with all ild\'lll(ﬂ!ﬁ and/or disbursements made
hereunder to protect the security of this Mortgage, plus inters? an such advances und/or
dishursements at the rate provided for in Article 4 of this Mortgage, und all feasonable costs, charges
and expenses, including reasonable nttorneys' lfees us hereinafler provided, than the Mortgagee may
incur in collecting the same by foreclosure or otherwise, then this Mortyage und lu‘t estite hereby
granted, shall cense, dotermine and be void and this Mortguge shall be refensed and-issanrged by the
Mortgagee at the cost of the Mortgagor,

AND the Mortgagor covenants with the Mortgagee as (ollows:

1, Eoyment of Indebtedngess, The Mortgngor will pay the prlnupnl interest and

ull other sums set forthin the Note, ar the times and in the manner herein and in the Note provided
widl i dofiult shall be madv in the payment of the suid indebtedness or in the interest which shall
neerue thereon, or of uny part of either, und such cetnlt shudl continue wller notice and the expiration
ol nny applicable grace poriod, the Mortgagee shall huve power to sell the Premises, the Building
Equipment and athor property covered horeby necording to liw.

; I'"h‘l"t.‘ 7!':'}.'1}..'




UNOFFICIAL COPY




UNOFEICIAL COPY

2. tosurange. () The Mortgagor will keep or eause to be kept the buildings
on the Lanc and the Building Equipment continuously (inchiding during any period or periods of time
that any buildings, structures or improvements are in the process of construction) insured for the
benefit of the Mortgagee on a one hundred percent (100%) replacement cost bais (without deduction
for physical depreciation) against alf risk perils, including, but not limited to, insurance (with extended
coverage endorsement) against (i) loss or damage by fire, windstorm, hail, explosion, malicious
mischiet, rint, riot attending a strike, civil commotion, nircraft, vehicle, smoke, sprinkler leakage und
vandalism (it) war risks as, when and to the extent such insurance is obtainable [rom the United States
of America or an agency thereol, and (iit) loss by flood if' the Premises are located in an area identified
by the Secretary of Housing and Urban Development as an arca having specia! flood hazards and in
which floo” insurance has been minde available under the National Flood Insurance Act of 1968, ns
now or heresiter amended. The Mortgagor also shall maintain insurance for the benefit of the
Mortgagee agains, Yass of rentals and ngainst damage caused by boilers or machinery, and when and
to the extent reasoratiy, required by the:Mortgages, against any other risk insured ngainst by persons
operating like propenies isthe locale of the Premises. Subject to the provisions of this Marigage and
the rights of the helder vfthe Prior Mortgage, the Mortgagor will assign to the Mortgagee the
policies of such insurance i) the right to receive the proceeds thereof and will deliver 1o the
Mortgagee the originals of all required insurance policies, or certified copies of the same or other
evidence of such insurance acceptable'to Mortgagee. Upon the Mortgagor's default in taking out
such insurance, or in so assigning and celivering the policies or other evidence thereol acceptable to
Mortgngee, the Mortgagee may after notice-{which need not be in writing) to the Mortgagor take out
such insurance and the Mortgngor will reimbursa the Mortgngee for any premiums paid by the
Mortgagece for insurance so taken out by the Mortzapee tog.lhu with interest thercon at the rate per
annum specified in Article 4 hereof, and the same shaibe added to the indebledness secured hereby
and be secured by this Mortgage.

(b) Al such insurance shall be provided by policies written in terms
(including without limitation, thirty (30) days prior varitten notice of cancellation, reduction or
material change in coverage) and amounts, and by companies qualitied to engage in the insurance
business in Illinois, reasonably satisfactory to the Mortgagee, and losses 4iereunder shall be payable
to the Mortgagee pursuant to a New York standard morigagee endorsement i shall not be subject
to contribution or assessment. Without limiting the requirement that the Mortgagre be named as loss
payee under all such policies, subject to the provisions ol this Morlgage and the rigits of the holder
of the Prior Mortgage, the Morigagor agrees (o assign, endorse over and deliver to‘the Mortgagee:
any checks that are payable to the Mortgagor in whole or in part and that represent paymei? 9% Josses
under any such puhmes and upon failure to do so, the Mortgagor hereby appomls {said appomtmeM
being Loupled with an interest and irrevocable) the Morlgagee as its attorney-in-fuct for the purpose
of so assigning, endorsing andlor delivering, and hereby authorizes the Morlgagee to so assign,
endorse andl/or deliver, any such check in the Margagor's name and stead,

(¢)  Regardless of the types or amounts ol insurance required and approved
by the Mortgagee, subject to the provisions of this Mortgage and the rights of the holder of the Prior
Mortgage, the Mortgagor will assign to the Mortgagee all policies of insurance acquired by the
Mortgagor 10 instire ngainst any loss or damage to the Premiscs, as additional security for the
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puyment of the indebtedness seeured heroby and doliver 10 the Mortgngee the originals of such
policies, cerlified copies of the same or other evidenee of insuranes aeceprable (o Morgngee,

(d)  ‘The Mortgngee shill be entitled 10 retnin and upply the proceeds of any
insurimee, whothor aguinst re or other hazard, 1 the pryment of the indebledness secured hereby,
as herginafter provided. Motwithatunding ony of the provisions of'this Article 2 o the contrary and
subjuet 1o the rights of the holder of the Prior Mortguge, il the Premises is dumnged by fire or other
cusualty windl the cost to eepair such dumage is less than $200,000,00, then provided that no defiwll
shall e oceurred el is then continuing beyond the expirntion of any applicable notice and core
pering, the Mortgagor shall have the right 1o ndjust sueh toss, and the insurance proceuds relating 1o
such loss mey, i oot in excess of $50,000.00, be paid over direetly 10 the Mortgagor, and i'in excess
ol $50,000.00, 1y, in necordunce with clause (h) helow, be paid over to the Morgagor. 11 any such
dumage oceursandthe cost 1o repair such damnge vxcoeds the Himit ser forth ubove, or il u default
shall have oceurradand is then continuing beyond the espiration of any applicable notice and cure
period, then the Mongagorsuthorizes and empowers the Mortgagee, st the Mortgagee's aption und
in the Mortgoged's reasonabiediseretion, as attorney-insfact for the Mongagor, to muke proof ol loss,
to adjust and compromise any iiim under any insurance policy and to appene in md prosecute pny
action arising from any policy «nd_the insurance proceeds or any part thereol received by the
Mortgagee may bo appliod by the Morgngee, to the principad and interest due or (o become due
under the Note, or il the Mortgagee, in ils soladiseretion, shall so glect, the Mortgagee may hold any
or all of such proceeds for application to d zyment of the eost of the restoration or repair of the
property damaged, or relensed to the Mortgagor, i the event the Mortgugee eleets 1o release such
proceeds to the Mortgagor, or il the Mortgagorsha!l otherwise recvive uny of such procuds, the
Mongagor shall be obligated to use such procewds wrestore or repair the Premises.

(&) Notless than fHeen (15} diys prior o the expivation date of each
policy furnished by the Mortgngor pursunnt to this Articie, the-Mortgagor will deliver to the
Mortgagee a renewul policy or policios marked "premivm paid" crascompanied by other evidence
of payment satisfactory 1o the Mortgagee.

() The Mortgagor will gt all tines maintain in Wl faree and effect sueh
comprehensive general liability insurance as the Mortgagee may from time 1o time raasonably request,
including blanket contractual, persona) injury, brond form properly damage, progusts liabilily,
completed operations, fire legal liability and owned, non-owned and hired automobile coveiage, wrlh
combined single limits per occurronce for bodily injury and propeny dnmage liability aristiig ttom all
activitics on or relating to the Premises, and written by companies qualified to engage in the insurance
business in Ilinois, rensonably smtisfactory to the Mortgagee and naming the Mortgagee s an
additional insured.

(g) The Mortgagor shall keep or cause to be kept in full foree nnd effect
worker's compwanuon insurance as ruqmnd by imw and employer's iability coverage in amounts angd
written by companies qualified to engage in the insurance business in Hlinois, reasonably satisfctory
to the Mortgagee.
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() Intheevent that the Premises shall be damaged or destroyed in whole
orin part by fire or ather casualty covered by insurance and the cost to repair such damnge exceeds
$30,000.00, the Mortgagor shall give prompt written notice 10 the Moitgagee and, provided (i) the
Mortgagor is not in default, after notice and the expiration of any upplicable grace period, under this
Mortgnge or the Note, (i) the Mortgagor, pramptly after the insurance claims are settled, proceeds
with the restoration, replacement, rebuilding or repair (hereinafler collectively referred 1o ns
"restoration”) of the Premises as nearly os possible 1o the condition (hey were in immediately prior
to sueh fire or other Casualty rogardiess of the sulficiency of the insurance proceeds therofor, (iii) in
the Mortgagee's reasonable jricdgment, the restoration cun be completed within nine (9) months and,
in sny event, at least six (6) months prior to the maturity date of the Note and (iv) the Morigagee
shall have spproved the plans and specifications for the restoration, which approval shall not be
unreasonnbly rvithheld, then, notwithstanding the provisions of paragraph (d) of this Article 2, all
insurance procceds.received by the Morigagee on account of sueh damnge or destruction, less the
netual costs, fees and-expensos, i uny, ineurred in conneetion with ndjustment of the foss, shall be
disbursed from time toAiine by the Mertgngee to the Mortgagor upon the written request of the
Mortgngor and subject i sntisfaction as o condition to cuch and any sueh disbursement with the
provisions of the nost semtonee: Each request by the Mortgngor shall be wecompanied by (1) a title
company or official seureh or otiier evidonce reasonnbly satisfuctory to the Mortgngee showing th
there has not been fllec with respeet © the Premises, any vendor's, contractor's, mechinic's, laborer's
or materinlman's statutory or similar leethar lins not been dischirged of record, exeept such fiens as
are heing discueged upon payment of the surgioquested, (2) a certificate of an arehiteet or engineer
reasonubly satisthctory to the Mortgngee or otker evidence saisfictory 1o the Mortgagee to the chieet
that nlb materinls installed ancd work and Iabor parformed (except those that are 1o be paid for with
the proeeeds of the requested disbursemont) in conneetian with the restoration have heen puid Tor in
tull, that such work has been performed substantinlly d-ageordance with plans mnd specifications
therofor npproved by the Mortgageo nnd with all governmeantul requirements with respeet thereto,
wnd (3) evidenve reasonubly satisfhetory to the Mortgagee it abal! times the undisbursed portion
of the net amount of sueh insurnnee proceeds shall be suffeient v pey in fll for the balance of the
cost of restoration. The exeess, if'any, of such proceeds, uller disbaivement 10 the Morgugor as
horeinabove provided, shall be applicd by the Mortguges towsrd prymiescal the then outstanding
inelebtedness soeured hereby.

Itis intoncue that, toy eondition herein 1o the contruey notsithstandiag an trust shall
bo ereated by the recoipt by the Mortgagee of any proceeds ol insutance, but only n debiorsereditor
relitionship betweon (he Mortgagee ind the Mortgagor Tor not in excess of i amount eqen'o such
proceeds, nor shidl the Mortgagee have any obligation ta pay any interest theren.,

3, Atterations, Demolition, Jite, No building or other property now or herenller
covercd by the lign o' this Mortgage shall bu removed, demolished or materinlly altered without the
prior written consent ol the Martgagee, except that the Mortgngor shall have the right, without such
consent, to remove and dispose of! tree from the lien of' this Maorgage, such Building Fauipment as
from time to time may become worn out or obsolete, provided tht either (1) simultancously with oy
prior 1o such removal, any such equipment shill be replaced with other equipment of' o vulue ot least
equal to that of the replaeed equipment and free from any Security Agreement, and by such removal
and replacement the Morigagor shall be deemed 1o have subjected such Building Equipment to the
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lien of this Mortgage, or (b) any net cash proceeds received from such disposition shall, subject to
the rights of the holder of the Prior Mortgage, and to the extent not deposited in a separate bank
account reserved for future purchase of replacement equipment or other capital improvements, which
bank account shall, subject to the rights of the holder of the Prior Morigage, be pledged to the
Mortgagee to secure the Note, be paid over promptly to the Mortgagee 1o be applied to the Jast
installments due on the indebteciness secured hereby, without, however, any charge for prepayment,

4, )" ¢ . In the event of uny default in the performance of
any of the Mortgagor's covenantq or ng,[f.um.nts herein, the Morlgagee may, after the expiration of
any applicable cure period and notice to the Mortgagor, at the option of the Mortgagee, perform the
same and-<he cost thereof, with interest thereon from the date of payment of such cost by the
Mortgagee o tire default rate of interest specificatly set forth in the Note, or il no such default rate
is specifically set-‘eath in the Note at a rate equal to two (2%) percent per month (but, in any event,
not in excess of ihe tyimum rate allowed by law to be charged to the Mortgagor), shall immediately
upon demand be duc: fom the Mortgagor to the Mortgagee and secured by this Mortgnge.
Notwithstanding the foresoing, if a default occurs in a required payment or performance under this
Mortgage the Mortgagee miay make such payment or take such action as provided in the preceding
sentence at any time after such <efau!t and prior to the expiration of any applicable grace period or
notice to the Mortgagor if the Mortgngee determines that emergency action is neeessary within ten
(10) days to protect the Premises or the lien of this Mortgage, and in such instance the Mortgagee
will endeavor to give Mortgagor prior nutina (which may be by telephone or telecopy) of any such
payment or action; mu_dgd however, that the foliaie to give such notice shall not affect the validity
of the payment or action ot the Morigagor's reimbursement obligations with respect thereto. No
payment made or action tnken by Mortgagee or its designes shall be deemed or construed to be a
waiver, cure or satistaction of the underlying defaull, which default shail be deemed to be continuing
until such time (if ever) es the Mortgngor has (1) resumed the savment, performance and satisfhetion
required by this Mortgage and the other Loan Documents (s hercinaRer defined) and i) repsid to
Martgagee or such other party to whom the Mortgagee has requesied direet payment respecting such
payments and nctions all sums advanced for such payments and actnng, together with interest
thercon. f the principal sum of the Note shall not be paid at ils maturiiy, or on ils acceleration
puesuant to Article 20 heveof] interest thereon shall therealter be computeduid paid at the rute per
annum specified in this Article 4,

5, hmpositions, (v) The Mortgagor will pry, prior to the date thessize shall be
delinquent or shall accrue any interest or penalty, il tases, nssessments, water rates, sewer st and
other charges now or hereafler lovied against the Premises or any part thereof, and also any and all
licanse foos or similar charges which may be imposed by the mupicipality in which the Premises ure
situted for the use of vaults, chutes, areas sad other space beyond the ot line and on or abutting the
public sidesalks in front of or adjoining the Premises or any part thereol, together with any penalties
ot interest on any of the foregoing, and in dethult thereof the Mortigngee miy pay the same and the
Mortgagor will immedintoly, upon demand, repay the same witl interest thereon from the date of
payment of sume by the Mortgagee nt the rate per snnum specilied in Article 4 hereof and the ssme
shalt be wedded 1o the indebiedness seeured horeby and be secured by this Morgage. Upon request
of the Mortgugee, the Mortgagor will oxhibit 1o the Mortgagee receipts for the payment of nll items
specified in this Article prior to the date when the samo shall become delinguent.
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(b)  The Mortgagor will not cluim uny credit on or make any diuction
trom the interest or principal of the Note or ather sums due thereunder by renson of the payment of
any taxes levied or to be levied upon the Premises or any part thereol,

{(¢)  Uponthe oecurrence and continuance of u default hereunder which fns
not been cured after the expiration of any applicable grace period or notice thereof, the Mortgage
may, at its option to be exercised by twenty (20) days written notice to the Mortgagor, require that
the Mortgagor deposit with the Mortgagee, on the first day of vach and every month, a sum equal
to one-twelfth (1/12) of the annun! real estate toxes, nssessments, waler rales, sewer rents and other
charges specified in this Article 5 (hereinaller colleetively referred 1o as "Lixes") plus one-twelfth
(1712) of the riemiums required to keep in force for one year the insurance specificd in Article 2
hereof. 1 such tepnsits shall be so required, the Mortgagor shall also deposit with the Mortgagee,
at least thirty (3C) davs prior to the respective due dutes of each installment of such taxes and each
insurance premium, suciedditional amount as may be determined by the Mortgagee in order 1o
provide the Mortgagee witn-funds sufliciont to pay such installment or premium. 1 such deposits
shall be so required, the Mortgrgur shall deposit with the Mortgagee the necessary funds so that the
Mortgages, at all times until the{ult nayment and satisfaction of this Mortgage, shall have on hand
sufticient cleposits covering the nceried amounts of such taxes and insurance premiums. Any funds
held by the Mortgagee hereunder in exciss of those necessary to cover the accrued amounts of such
taxes and insurance premiums shall be credived towards [Uture deposits required to be made under
this section (¢). Said funds shall bear interest and sy, unless prohibited by lnw, be commingled with
other funds of the Mou;,ag,eo The Mortgagee saall bave no obligation to use said Rinds to pay any
installment of taxes pnm to the Inst day on which payarent thereol may be made without penalty or
interest or to pay an insurance premium prior to the duc.date thereof. 1€ the whale of said principal
sum and interest shall be declared duc and payable by the #io7igagee pursuant to Article 20 hereof,
all such deposits may, at the option of the Mortgﬂ;,ee be applied.in reduction of said principal sum
and/or interest, as the Mort&,m,ee shall elect. The Mortgagor wili furpish 10 the Mortgagee bills and
other requests for payment in sufficient time 1o enable the Mortg gugee 16-1ay such taxes, assessments,
levies, charges and fees as provided above. Upon an assignment of this Mo-igage permitted pursuant
to Article 28, the Mortbu,g,eu shali have the right to pay over the balance of such deposits in its
posscssmn to the assignee and, upon (he acknowledgment of receipt of suck-umounts by such
assignee, the Martgagee shall thereupon be completely released from alf liability with sesvect to such
depoeuts and the Mortgagor or owner of the Premiscs shall look solely to the nssigneé o transferee
in reference thereto, This provision shall apply to every transfer of such deposils to # newassignee,
Upon full payment and satisfaction of this Mortgage or at any prior time, at the election of the
Mortgagee, the balance of the deposits in its possession shall be paid over to the record owner of the
Premises and no other party shall have any right or claim thereto in any event. The Mortgagor
agrees, at the Mortgagee's request, to make the aforesaid deposits with such servicer or financial
institution as the Mortgagee shall from time to time designate. In addition, the Mortyagee from time
to time may waive, and after such waiver may reinstate, the provisions of this section (¢) requiring
monthly deposits if at the time of such mmstatement o default bas oceurred and is (hen continuing
~ beyond the expiration of nny apphcable notice and cure period,
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() "The Murtgngee may, atits option, nt intervalg of ot less tan ane year,
PrOCUre 1S, wiker, sesver renlad, wssessment and/or Building Dopurtment searches with respect (o the
Promises, for which searches the Mortgagor shill be chirged the netunl conts thereof The Mortgngor
shali puy such costs within ton (10) days afler demand and if not so pid, at the election of the
Mortgagee, suid costs nuy be deducted from any deposits held by the Mortgugee uidor section (¢)
above. In addition, st tha request of the Morgagee and provided that the sume is availuble, the
Mortgagor shall subscribe, nt the Mortgagors expense, to an independent s service thar will
periodically report 1o the Mortgagee on the 1ax status of the Premises,

(¢)  Nobwithstanding uny of the provisions of section {¢) ubove to the
contrary, the Mortyagee shull not have the right to rcquiru deposity pursunnt 1o section (¢) above 1o
the extent thee she haoldor of the frior Mortgage is holding depesity made by the Moriggee with
respeel to the payraent of such tuses, assessments, levies, chirges and lees,

0. docedver, The hodder of this Mortgage, inany achon to foreclose it, shill be
ontitled to the wppoiniment i receiver. Such entitlement shall be without notice and without regurd
to the adeguuey ofany secuieity tor the indebtedness secured hereby and iy sueh yeceiver shall bave
the right, iger wlis, to enter upon the-Premises,

7, Exmuunu.‘uu&'m,. The Morgngor, within ten (H)) Business Days (ns
detined in the Note) after receipt of request iz the Mostgsaee, will furish o written statement duly
acknowledged of the amount due o this Morignga i whether ay ollets or defunses exist aguinst
the morigage deb,

8, Natice nnd Demungd. Exeept uzofmrwise required by statute, any notice,
denmnd, request or oher communicrtion required or permitied-to be given under this Mortgugs to
the Mortgagor or the Mortgagee shall be in writing, signed by tie party giving it and conclusively
deemed 1o have been properly given to md received by the Mortgiged ar the Mortgugee as the case
iy be, and to be etfective (a) i sent by tested telex or cable, ur od-delivered (NNt receipt
therator, or by telecopy or other {nesimile transmission, on the day g wiich defivered 1o the
Mortgagor or the Morigagee, as the case mny be, at the respective addresses first above written, or,
it such day of defivory is not o business day, on the fiest business day thereafér, or (b) if' sent by
rogistered or certified mail, ceturn receipt requested, postuge prepiid, on the third duy cer the day
on which deposited in uny post ffice station or letter box, addressed 1o the Mortgogor, or the
Mortgagee, as the case may be, ut the respoctive addresses tirst shove written, Addresses [Gonotiee
to any such party may be changed by written natice to the ather parties and to the persons, if any,
receiving copies, except thut uny such notice changing addresses shal) not be effective until nctually
received by the other party(ies),

9 Warrnty of Xitle, Ete, (0) The Morigagor warrants and represents to the

Mortgagec that the Mmtgngor has gaod title 10 the Premises nnd has the right 1o mortgage, grant,
bargain, scll, placigc, assign, warrant, transfer and convey the same and that Mortgagor possesses a
tee simple estate in the Laad and the improvements located thereon and that it owns the Premises free
it clewr of ll liens, encumbrances and charges whatsoever exeept for those exceptions shown in the

tithe insurance policy insuring the lien of this Mortgage (the *Permitted Exceptions™. Morigagor
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shall forever warrant, defend and preserve the title and the validity and priority of the lien of this
Mortgage and shall forever warrant and defend the same (0 Morigagee against the claims of all
persons whomsoever.

(b)  The Mortgagor shall exeeute and deliver, from time to time, such
further instruments (inshuding further Security Agreements) as may be requested by the Mortgagee
to confirm the lien of this Mortgage on any Building Equipment. Without the prior written consent
of the Mortgagee, the Mortgagor shall nol create or cause or permit Lo exist any lien on, or security
interest in the Building Equipment including any purchase money interest therein,

(¢} The Mortgagor, upon request, shall, subject to the rights of the holder
of the Prior Mortgage, make, execute and deliver any and all instruments suflicient in the Morigagee's
reasonable discrseian for the purpose of confirming the assignment (o the Mortgagee of awards for
the taking by eimiisai domnin of the whole or any purt of the Premises or any easement, right or
appurterianco therein oi thareto, including any awards for changes of grade of streets, (ree, clear and
discharged of any encumbrances of any kind or nature whalsoever.,

() Ve Martgagor shall not Rerther encumber the Premises and hereby (i)
represents as u special inducement o the Mortgngee (o make the lonn secured hereby that, us of the
dlite hereaf, there are no encumbrances s xscure debt junior to this Mortgage and (i) covenants thal
there wre to b none us of'the date when this *evigage becomes of record and thereafter will be non,
except, in cithor case, encimbrances having sie prior written consent of the Morigagee, The
Mortgagor shill have o right to permit the holdeisofaoy subordinate mortgage or other subordinate
lien, whether ar not consented 1o by the Mortgagee, 14 teriminate any lease of ull or g porlion of the
Premises whather or not such lease is subordinato (sistbze by Inw or the terms of such lease or o
sepnrite agreement) 1o the livn of this Mortgnge without Tiesy obtaining the price weitten consent of
the Morigagee. The hokler of'any subordinate lon shall hwve nodght, whether by foreclosure of'its
mortgige or lien or otherwise, to terntinate any such fease, whether #¢ not permitted 1o do so by the
Mortgagar or as o matter of fns, and any such nttempt 1o termingty vy sueh lense without fiest
obtaining the prior written consent of the Mortgagee shall be inelYective b void, In addition, but
not with respeet to the Prior Mortgoge, by plicing o mortgoge, lien or ercoimbrance of any type,
whether voluntary oi iwvoluntary, ngainst the Premises, the holder thereol shalt oe sleemed 1 have
agreed, without any further net or documentition being required, that its meduage, lien or
encumbrance shall be subordinated in livn priority to any fture increuses, smenduments, vonsolidutions
or uxtensions to this Mortgage (inctuding, without Toitation, smendments tig inerenss PR meres
rato on the Netw, pravide for liure ndvanees secured by this Mortgage or provide for the release of
portions ol the Premises with or without consideration),

10, sugle op Multiple Puceel Option, I case ol foreclosurs sule, the Premises,
or 5o neh thereol'ns may be nffoeted by this Mortgnge, may be sold in one pareel und gs an entirety
or i sueh pureels, nwnmer or orcor ws the Mortgages, i its sole diseretion, may eleet,

o Muetgugees bxpenges, 1 uny wetion or proceeding be commenced, inehuding

anaetion 1o toreclose this Mortgage or to colleet ihe indebtedness seeured hereby, in which the
Martgugen becomos a party or paeticipates i order to proteet its interost in the Premises, all sums
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paid by the Mortgagee for the expense of so becoming u party or participating {including rensonable
counsel fees and disbursemonts) shall promptly, upon demand, be paid by the Mortgagor, together
with interost thereon from the date of payment of such sums by the Morigagee at the rate per annum
specified in Article 4 hereof, and such sums and interest shall be 1 lien on the Premises, prior to any
right or title to, interest in, or claim upon, the Premises subordinate to (he lien of this Morigage, and
shall be added to the indebtedness secured hereby and be secured by this Mortgage and evidenced
by the Note. In any nction or proceeding to foreclose this Mortgage, or to recover or collect the debt
secured hereby, the provisions of law respecting the recovery of costs (including counsel fees and
disbursements), disbursements and allowances shall apply in addition to the foregoing,

12, Proper Use, Care and Maintenance. (a) The Mortgagor will maintain the
remises in gosd condition and repair, will not commit or suffer any waste thereof or the conduct of
any nuisance o palawliit oceupation or business on, or use of; the Premises, and will comply with,
or cause to be‘cainglied with, all restrictions cf record and all laws, stalutes, ordinances and
requirements of any guvérinental or quasi-governmental authority or agency relating in any way (o
the Premises. Subject to the-provisions of the Prior Mortgage and the receipt by the Mortgagor of
insurance proceeds and condenination awards pursuant to Article 2(h) hereof or as otherwise
provided herein, the Mortgage: will-oromptly repair, restore, replace or rebuild any part of the
Premises now or hereafler subject tc the lien of this Mortgage which may be damaged or destroyed
by any casualty whatsoever or which may-os affected by any proceeding of the character referred to
in Article 13, The Mortgagor will not iwitiate, join in, or consent to any change in any private
restrictive covenant, zoning ordinance, or other piuiis or private restrictions, limiting or defining the
uses which may be made of the Premises or any part thercof. The Mortgagor will not take or permit
any action or condition to exist with respect to the Preinises which will in any material manner impair
the sceurity of this-Mortgage, including without limitatien. any action or condition that would
partinlly or wholly invalidate the insurince on the Premises.

(b)) The Mortgagor will nol place or pesic to be placed on the Premises
any hazardous substances (including, without limitation, solid wastes ~toxic materials, radon or
asbestos) or use or permit the use of the Premises in a manner (hat weliid violate any applicable
fedoral, stato, or local law, statute, ordinance or regulation, court or adminisittive order or decree,
of any governmental or quasi-governmental authority or agency or any private ng’eement pertaining
to environmental matters or hazardous substaices (hereinafler collectively called “Eriionmental
Requirements"), or give rise to linbility for hazardous substances under any applicable Esivironmental
Requirement or otherwise. The Mortgagor further covenants and agrees that it witl not use or Jermit
the use or operation of the Premises in a manner that would constitute a dangerous, unhenfthy or
nosious use thereof, nor will the Mortgagor permit conditions to exist with respect 1o the Premises
which would create a dangerous, unhealthy or noxious condition thereon. Further, if at any time o
notice, letter or other communication (n "Yiolation Notice") is received by the Mortgagor (rom any
governmental or quasi-governmental authority or agency stating that the operation or use of the
Pramises violntes any applicable Environmental Requiremonts or that there are materials located on
the Premises that, under any Environmental Requirements, require specinl handling in collection,
storage, treatment or disposal, or that create a dangerous, unhealthy or noxious condition thercon,
then the Mortgagor shall, prior to the date which is filleen (15) days before the expiration of’ uny
grace period provided in said Violation Notice (and if no grnee period is provided in said Violation
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Notice, then within thirty (30) days after vecoipt thereol), ke or cause to be taken, at its sole
expense, such netions as may bo necessury o comply with said notice, letter or osher conmunication
anl Wil of Environmental Requirements, The Mortgagor witl not permit uny federul, state or loeal
environmental or hizardous waste lien 1o be levied against the Premises, regardless of whether such
lien is subordinate to the Jien of this Mortgngs.  Fnilure of the Mortgngor to comply with all
Environmental Requirements shall be o defult under this Mortgage,

(i) To wnlorce the Mortgagor's obligations under this Section (by and
contirny its comipliance with the s, the Mortgagee muy, at its option, from time 1o time as it deens
necessiry in its reasonable diseretion, conduet or enuse 10 be conducted an environmental audit
(which me: ineludo, without limitation, test borings of the ground and ¢hemical anulyses of ir, water
and waste dischirges) of the Premises or portions thereof, for which audits the Mortgagor shall be
charged the £etnl costs thereol, “The Mortgagor shall pay such costs within ten (10) days after
written demand asidapon fiilure 1o so pay same, same shall be added to the indebtedness secured
hereby and shall be scexred by this Mortgnge. Notwithstanding the foregoing, Mortgagee shall not
be required to piy the costs < more thim one (1) envisonmental audit within ay five (3) vear periol,
untess sueh audit was condugier] within one year following the receipt of a Viakution Notice which
does not relate to a violation caused by Swissotel Management (USA) 1.1L.C., or Mortgagee had
reasonable grounds for belioving thnt wn Environmental Requirement hind been violuted.

(i) "The Mortgugar further represents and warrants that it has received no
weilten notices from any governmentul or quasi-governmental authorities or agencies with respect _
to Environmental Requirenients or environmentaiissues alfecting the Premises. "'he Mortgagor shall
send to the Mortgagee copics of all notices, lettors Grotier communicntions respecting (he Premises
that nre cither received by the Mortgagor [rom any govenmental or quusi-governmental authority
or agency concerning Environmental Requirements or envizonmental {ssues affecting the Premises
or sent by the Morigagor 10 any such authority or agency regarding the same, within ten (10) doys
after such receipt or transmittal by the Mortgagor,

(iv) 1fthe Mortgagor has received a ViolationNatice with respect {0 any
Environmental Requirements and the Mortgagor has failed to take or cause t¢ be taken the actions
which may be necessary to comply with all Environmental Requiremeits, within/ihe relevant period
provided in section (b)(1) above, the Mortgagee may, but shall not be oblignted 1o psifsrm or cause
to be performed any remedial action, including, but not linited to, removal and cleai=us; which the
Mortgagee in its sole discretion believes necessary to comply with Environmental Requiraiients and
the Mortgagee may make advances or payments towards performance or satisfaction of such
Environmental Requirements, but shall be under no obligation 1o do so. The Mortgagor shall execute
and deliver, promptly after request, such instruments as the Mortgngee may deem necessary to permit’
the Mortgagee to take any such action. All sums so advanced or paid and all expenses incurred by
the Mortgagee, including, without limitation, reasonable counsel (ees, fines or other pennlty payments
and all sums advanced or paid in connection with any judicial or administrative investigation or
proceeding refating thereto, shall within ton (10) days after demand be paid by Mortgagor and, if not
paid within such ten (10) day period, shall bear interest at the rate per annum set forth in Article 4
of this Mortgage from the date the same were first advanced or paid by the Mortgagec until the date
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paid, und all sums so advaaced or paid and expenses incurred, with interess as sforesaid, shalt be
added o the indebtedness secured horeby nnd shull be seeured by this Mortgage.

(V) The Mortgagor horeby agrees to indemnify, hold harmless, reimburse,
and, upon request of the Morigngee, dofend the Mortgagee from and ngaing) any third party claims
involving lnzardous substances or similar clnims jnvolving the use or condition of the Premises but
only to the extent such use or condition did not exist prior o the dute of this Morigage (excluding
any condition of the Premises in existence prior 1o the date of this Mortgage) and for any nad all
fiwbility or responsibility that muy ot uny tine be imposed upon the Mortgugee by renson of the
operation or use of the Premises or any portion thereol ufler the date of this Mortgage by the
Mortgagoronany operator or tenant thereol or any other persons or organizations or by reason of
the Premisos ciany portion thoreol not complying filly witl nll Environmental Requirsments,

(vi) "The provisions of this Section (b) shall survive the payment of the
indebledness secured fiersby amd the relense and/or assignment of this Mongage and/or any such
guiranty.

13, Lwinwcesin, Notwithstanding nny wking by eminent domain or other
governmental action causing injuryto,or docrease in valie of, the Premises and cremting u right to
compensation theretor, including, withous limitation, the change of the grade of uny streer, the
Mortgagor shall contimie Lo pay intorest; ezmputed at the rate reserved in the Note, on the entire
unpaid prineipal amount thoreof, uetil the wward e campensation fbr such taking or other aetion shull
hiave ben netunlly received by the Morigagee, il sibiect 1o the provisions of the Prior Morguge
and the farther provisions of this Article 13, such awaird er compensution need not be applied by the
Mortgagee in reduetion of principal but may be upplied i such proportions und priosity oy the
Mortgages, in the Mortguges's sole discretion, may eleer; 1o-the payment of pringipal, interest or
ather sums socured by this Mortgago and/or (o payment to ths Mortgagor, on sueh torms us the
Maortgagee may specity, for the sole purpose of altering, restoringor rebuilding any part of the
Promises that muy have boen nltored, damaged or desiroyed as o resaitcfany such tuking or other
action. 18 prior Lo the reeeipt by the Mortgngee of such award or compénsuiion, the Prentises shall
have been sokl on foreclosure of' this Mortgage, subjeet to the provisions of'the Prior Mortgage and
the trther provisions o' this Articl 13, the Mortgagee shull have the right to réeeive suid award o
compensation to the extont of uny deficieney found to be due upon sueh sile, with iegal interest
thereon, whethor or not u deficiency judgiment on this Mortgage shall huve been sought 1 recovered
or denied, togother with reasonuble counsel fues and the costs und disbursements inewitey by the
Mortgagen in connection with the colleetion of such award or compensation. Notwithstanding any
of the provisions of' this Article 13 1o the contrary and subjeet to the rights of' the holder of the Prio
Mortgage, provided tiat do dufbult shall tnve oceurred and is then continging beyand the expiration
ol any applicable notice and cure period, the nward relsting to such loss shall be puid over to the
Mortgagor to be applied to the cost of restoration to the Premises, in aceordanee with und pursuam
o the pracedure set forth in Articlo 2(h) horeof, 1 any sueh taking oscurs and o dofiwilt shall have
ocgurred and is then continulng boyond the sxpiration of any applicable notice and cute period, or
any of the conditions contained in Article 2(h) have not been satistied, then the award or any part
thereof received by the Mortgagee muy be npplied by the Morgagee, to the principal and interest due
or 1o beecome due under the Note, or i the Morgngee, in its sole diseretion, shall so eleey, the
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Mortgagee may hold any ar all of such award for application to the payment of the cost of the
restoration or rephir of the property taken, or released to the Mortgagor. In the event the Mortgagee
clects to release svich award to tho Mortgagor, or if the Mortgagor shall otherwise receive any of such
award, the Mortgagor shall be obligated to use such award to restore or repair the Premises,

. (0) The Mortgagee and any
persons authorized by the Mortgagee shall lmve the right to enter und inspect the Premises af all
reasonable times and upon reasonable prior notice.

(b)  Afler prior writlen notice (o Mortgagee, and provided no default shall
then exist.unoor this Morlgaize, the Note or any other Loan Document, aller the expiration of any
applicable grece neriod and notice, Morlgagor at its expense may contest, or cause to be contested
by appropriate-lepat proceedings conducted in good faith und with due diligence, the amount or
validity or applicaiisa, in whole or in part, of any taxes, any "legal requirement” {as hereinaller
defined) or “insurance rearicement” (as hereinafter defined) or any lien, encumbrance or charge with
respect to the Piemises (inclading, without limitation, liens o mechanics, materialmen, suppliers or
vendors), provided that (a) in ithe case of any unpaid taxes, lien, encumbrance or charge, such
proceedings shalt suspend the corlectisn thereof from Morlgagor, Mortgagee, the Premises and any
rent or other income therefrom ana shall not result in the appointment of n receiver with respect to
the collection of any such rent or incaves, (b) neither the Premises nor any rent or other income
therefrom nor any part thereof or interest tiigrzie would be in any danger of being sold, forleited, lost
or waterially interfered with, (¢} in the ense of a legarrequirement, neither Mortgagor nor Morigagee
would be in any danger of any criminal liability i wish respect to Mortgagee, any civil liability, for
failure to comply therewith, (d) Morigagor shall iave farnished such security, if any, as may be
required in the proceedings or as may reasonnbly bo devrien necessary by Mortgagee o protect the
lien of this Mortgage, (2) the continued nonpayment of the wiheieor any part of any taxes, assessment
or charge will not reswtl in the delivery of o tax deed (o the Premises or any part thereof beeause of
such nonepayment, () the paymient of nay sums required 1o be paid-rder this Mortgage or the Note
(other than any unpuid taxes, lien, encumbrance or charge at the timeberyg sontested in accordance
with this subsection) shall not be interfored with or otherwise affected, vrd(g) in the case of uny
insurance requiroment, the fhilure of Mortgagor to comply therewith shalt nos aflect the validity of
any insurnnee required to be maintained by Mortgagor undor this Mortgnge. Asuseld herein, (i) the
rorm "insurance requiromonts” shull mean all provisions of any insurance pelicy maintained by
Morigagor covering or spplicable 10 the Premises or any part thereof, all regquirements ei'the issuer
of' wny such policy, and all orders, rules, regulations and other requirements of the National @aard of
Fire Underwriters (or any other bady exercising similar functions) applicuble 1o or affecting the
Premises or uny part thereof or any use or condition of the Premises or any part thereof und (ii) the
term "legul requirements” shill mean all lnws, statutes, codes, acts, ordinances, orders, judgments,
decrees, injunctions, rules, regulations, permits, liconses, suthorizitions, written dircetives, directions
e requiroments of all government departments, conunissions, bourds, courts, nuthorities, ngencies,
ofticinls and oflicers, foresen or unforeseen, ordinnry or extraordinury, which now or at any time
herenfler muy be applicable to the Premises or any purt thereol (whether to the use, operations,
ownership or otherwise), or any of the wdjoining sidewalks, curbs, vaults and vauh space, i any,
streels o ways, or any use or condition of the Premiges or aay purt thereot.
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(¢)  As security for the indebtedness secured by this Mortgage, the
Mortgagor hereby grants to the Mortgagee o security interest in all of its rights under nny agreement
for the management or operation of the Premises or any part thereof, now existing or hereafter
created.

{d) Any agreement entered into herenfler by the Mortgagor or any agen!
of the Mortgagor with any "broker," as delined in 1he Renl Estate License Act of 1983, 225 1LCS
455/1 g1 seq,, for the purpose of selling, leasing or atherwise conveying an interest in the Premises
shall contain a "o lien" provision whereby such broker waives and relenses any and all lien rights that
such broker or anyone claiming by, through or under such broker may have pursuant to (he
Commercip Broker Lien Act, 770 ILCS 15/1 ¢l seq. The Mortgagor shall cause such broker 1o enter
into a Suberdination Agreement with the Mortgagee, in recordable form, whereby such broker
subordinates preesot-and fiture fien rights and those of any party claiming by, through or under such
broker, to the lienarinis Mortgage.

15, Rengeting Requirements.  in the event that the Hotel Mansgement

Agreement (as defined in the Note) covering the Premises is cancelled, terminated or otherwise
expires, then the Mortgagor shall prenare and deliver to the Mortgagee the same financial reports and
statements which are required Lo be velivered by the Operator to the Owner pursuant to Section 10.4
of said Hotel Management Agreement, all in accordance with und pursuant to the terms and
provisions of said Agreement.
16. i g8, futeSubject to the rights of the holder of the Prior

Mortgage, the Mortgagor hereby assigns to the Mortgagee, as further security for the payment of the
indebtedness secured hereby, the rents, issues and profits of taz Promises, together with all leases and
other documents evidencing such rents, issues and profits o or hereafter in effect and any and all
deposits held as security under said leases, and shall, upon derimiid, deliver to the Morgagee an
executed counterpart of each such lease or other doctment. Nuthing contained in the foregoing
sentence shall be construed 1o hind the Mortgagee to the perforniaice of any of the covenants,
conditions or provisions contained in any such lease or other document G otherwise to impose any
obligation on the Mortgagee (including, without limitation, any linbiiity unde) the covenant of quiet
enjoymient contained in any lease in the event that any tenant shall have bech joined as a party
defendant in any action to foreclose this Martgage and shall have been barred and foreciused thereby
of all right, title and interest and equity of redemption in the Premises), except that tiz Mortgagee
shail be accountable for money actually received pursunnt 1o such assignment. The Mortgages hereby
further grants 1o the Mortgagee the right (a) to enter upon and take possession of the Premises for
the purpose of collecting the said rents, issues and profits, (b} to disposscss by the usual summary
proceedings any tenant defaulting in the payment thereof to the Mortgagee, (¢) to let the Premises,

- or any part thereof, and (d) to apply said rents, issues and profits, after payment of all necessury

charges and expenses, on account of said indebtedness, Such assignment and grant shall continue in
effect until the indebtedness secured by this Mortgage is paid, the execution of this Mortgage
coustituting and evidencing the irrevoenble consent of the Mortgagor to the entry upon and 1aking
possession of the Premises by the Mortgagee pursuant (o such geant, whether foreclosure has been
instituted or not and without applying for a receiver. The Mortgagee, however, hereby waives the
tight to enter upon and take possession of the Premises for the purpose of colleeting said rents, issues
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tinel prolits, ancd the Morigngor shdl be entitled to colleet und receive the smme untit the oeeurrenge
of'a dofiwll by the Mortgugor under any of the covennnts, conditions or agreements contnined in this
Mortgage, the Noto or uny other Loan Document (hereinafter delined) and the continuance of sueh
dofiult after the expiration of any upplicable grace puriod and notice. The Morgngor agrees (o use
suicl rents, sues witd profits in payment of principal and interost becaming due on this Morgige md
the Prior Morigage s in payment of tses, assessments, water sules, sewer rents and corrying
chirges becoming due ugainst the Prentises. Such rights of the Mortgagor tw colleet and regeive saig
rems, issues ard profits mmy be revoked by the Mortgagee upon any such definilt by the Morigagor
andl its contimumnee s provided sbove by giving not less than Give (5) days written notice of such
revocation, served personally upon or sent by registered or certitted mail to the record owner of the
Promises

T RentalVidoe: Possession, tn the event of any default wnder this Mortgage,
the Mortgagor wiid 5ay monthly in advanee to the Morgagee, onits entry into possession pursiant
to Article 16 hercof, or 1oy receiver appointed 1o collect suid rents, tssues and profits, the i snd
reasoneble rental value fortie use and oceupation of the Promises or ol such part thereof ns may be
in the possession of the Mortgawor-and npon defwult in any such payment, witl vaeate and surrender
passession of the Premises or such-part thereof, as the cuse may be, 1o the Mortgages or 10 such
receiver and, in defaull thereof, may ba-gvicted by summary proceedings.

i Leasing Requivemeads (a) Unless oxpressly permitted under the Prior
Mortgnge or consented to by the holder of' the Prior Mortgage, the Mortgagor hus no right or powur,
as againgt the Mortgngee withoul its prior writtetrasproval, (i) te enter into, vice! or terminate any
leases or sublenses ol the Premises or any part therees, srovided that the Mortgagor may terminate
 lonse tpon the defhwlt by the tenant theteundar or if tic payment received by the Mortgagor with
respect ta such termination is applied to the costs of relensing 1w premises demised under such lense,
(i) to abricge, extend, renew or otherwise modify any of such lensés wr sublenses or any of the 1ems,
provisions or covenants thereof in any manmner that would inerérse the landlord's obligations
thereunder in any material way or eliminate or diminish any materisloreubstantial right or remedy
of the landlord thereunder or ntherwise have any material impact upon tie value of the lense or the
security intended by this Mortgage, or (iif) 10 accept prepuyments of instaltaeits of rent to become
duc thereunder for any period in excess of one (1) month, and the Mortgagor shall nixt do any of the
foregoing without such approval.

_ (b)  Unless cxpressly permitted in the Prior Mortgnge or consenied (o by
the holder of the Prior Mortgnge, the Mortgagor shall nol enter into a lease of all or substantially all
of the Premises (an "Linderlying Lease") wnless (i) suid Underlying Lease shall expressly provide that
the leaschold estate created thereby shall be subjeet and subordinate to the leaschold estates of
subtenants created by leases existing when such Underlying Lease was entered inlo (hereinnfier
referred to as "Existing Subleases"), notwithstanding any clause in any such Existing Sublense
purporting to subordinate such Existing Sublease and the rights of the subtenant thereunder to ground
or underlying lenses, (ii) snid Underlying Lease shall require that each lease of space in the Premises
therenfter made ("Tuture Subleases"; Existing Subleases and Fulure Subleases, coflectively
"Subleases") and each renewal of any Existing Sublease shall provide that, (A) in the event of the )
termination of the Underlying lcase, the Sublease shall not 1erminate or be terminable by the
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subtenant, (15} in the event of any action for the forectosure of this Mortgage, the Sublease shall nol
terminate or be terminable by the subtenant by reason of the terminution of the Underlying Lense
unless the sublennnt is specificatly nmed and joined in any such wetion and unless a judgment is
obtained therin aginst the subtennat and (C) in the evert that the Underlying Lease is terminated
as aloresaid, the subtenant shalt witorn to the Tessor under the underlying lease or o the purchaser al
the sole of' the Premises on such foreclosure, rs the cuse may be, and (i) the lessee in said Underlying
Lense shall agree, und be muthorized by the Mortgagor, to direct and reguire the subtenants and other
oceupants of space in the Premises to pry 1o the Mortgagoee on its entry into possession pursuant 1o
Article 16 heroof, or to  recoiver appointed ta colleet the rents, issues and prafits of the Premises,
Phe ronts payable by theny under the tarms of their subleases or oceupuney ngreements upon being
notifled by by Mortgagee of any defill undor this Morgage that bas continaed beyond the
expiration of pay-spplication noticy and cure puriod sid of the Morigaged's eniry ifo possession of
the Promises, orsi 25 appointment of uny such receiver, with the sume foree und with like effest as
i siidh Underlying Leniohud not been entered into and the Mortgagor were entitied to reeeive sugh
space rents directly,

{¢)  Whnleas the Mortgagor is prohibited in the Prior Mortgage, the
Mortgagor will (i) B or perform dicall materind rospects euch and every condition and covenant
ol cuch lease or sublease now or haeener pffecting the whole or nny paet of the Premises to be
futfiled or performed by the Jessor thergsnder, and (i) enforee, short of termination thereol, the
pertormunce or observanee of vach and every materinl vovenwt and condition thereof' by the lessee
thereuttder to bo pertormed or observed. The Marigagor will give prompt notice w e Morigages
of ary written notice of defimlt by Ve Jessor thereinder received by the Mortgagor tagether with o
complete copy of say such notice.

19, Sepoevate Conflrnuvery Asslgupis  Upon notice il demand, the

Muortgngor shadl, frorin time to time, exeente, neknowledge snd deliver or cause to be exeeuted,
aeknowledged and delivered to the Martgagee, in formy seasomibly siiisinetory to (e Mortgagee, one
OF e separate assigninents (conlirmatory ol the genernl assignment prosidad in Article 16 hereol)
of the lessor's interest in any lease or sublease now or hereafler alleeting thewiiole or any part of' the
Premises, or ong or tore agresments, restricting the Morigngor's right orpower, a8 aguingt w
Muortgagee, without its consent, to cancel, abridge or otherwise modily, or needpt prepuyments of
instollments of vent to become dug under, oy lease or sublease hereaer in eamignee.  The
Mortgagor shall pay 1o the Mortgagee the rersonable expenses incurred by the Memyagee in
connection with the preparution and reearding of any such assighment oF ngreement,

20, Acecjeation: Defugdts, The whole of e indebtedness evidenced by the Note
asb/or secured by this Mortgage shull bo aecelernted amdd become due, at the option of he
Morigagee, upon the aceurrence of any of the {ollowing (each, an "Lyent of Defuh™:

() ufter dofhult in the payment of ary installment ol principal or interest

foor ive (5) duys afer receipt of notice that the same is due and pavable under the Note or hereunder:
or

FIETAI . YR Y




UNOFEFICIAL COPY

(b)  subject to Article 14(b) hercof, after default in the payment, as
provided in Article 5 hereof, of any tax, water rate, sewer rent, assessment or vault license fee, it
being understood and agreed that an assessment which has been made payable in instaliments at the
application of the Mortgagor or any lessee of the Premises shall, nevertheless, for the purposes of this
clause, be deemed due and payable in its entivety on the date the first instalment becomes a lien; or

(¢)  after defoult after notice and demand, in maintaining, assigning and
delivering the policies of insurance herein required to be maintained, as hereinbelore provided, or

(d)}  upon the actual waste, removal or demolition of any building or other
property opahz Premises, or any portion thereof, except as permitted by Article 3; or

(¢)  upon assignment by the Mortgagor of the whole or any part of the
rents, issues or preis arising from the Premises to any persen other than the holder of the Prior
Mortgage without the viritten consent of the Mortgagee; or

) i default shall oceur and be continuing beyond the expiration of any
applicable notice and grace perted (if any) expressly provided for in respect thereol with respeet (0
any covenant, obligation or agraenent on the part of the Qwaer in any of the Hotel I\mmnbumnt
Agreements; or

(8)  after failure to comaly with any order or notice of violation of law or
ardinanee issued by any governmental depnrtmencelsiming jurisdiction over the Premises, including,
without limitation, those matters specified in Article 12 hereof, within the shorter of (1) three (3)
months from the issuance thereof or (i) the perind witiun which compliance is reguired under such
order or notice; or

(I} alver thirty (30) days notice to G Mortgagor, in the event of the
pussage of any law deducting from the valug of the Premises or any poition thereof for the purposes
of taxation, any lien thereon, or changing in any way the taxation of mergnges or debis seeured
thereby for stute or local purposes, or the manner of eollecting such tnxes and imposing a tax, either
directly or indirectly, on this Mortgage or the Note, unless such tax shall and may tawflly be pukd
by the Mortgngor; or

(i) if'the Mortgagor shadl il to make payment ol any other susys nguired
to be paid hereunder within the period required by speeific provision of this Mortgage, or, i1 no such
periad {s so provided, by not tater thun ten (10) days aller written notice; or

()it the Mortgngor shalt fuil v conly with uny other covenmts or
conditions contained in this Mortgage wnd, exeept with respeet 1o fiilure to comply with its covenants
to ke out and maintain insuranee as sot forth in Article 2 of this Mortgage, us 1o which no notice,
grace or demund shail be required, except ns set Torth in said Article 2, and except with respeet to
fhiture to puy money, such filure shall continue unremuedied for the periad within which performanee
i3 required to be mado by speeitic provision of this Morgage, or, if' no such perivd is so provided,
for a period of thirty (30) days sfter written notice thereal shall have been given by the Morigagee
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or, with respect 1o any such defiilt which shall be of such a natre, that it can be cured or remedied
by the Mortgagor but cannot rensonably be cured or remedied within thirty (30) days or within the
period within which performance is required to be made by specific provision of tliis Mortgage, if the
Mortgagor shall not ns pramptly as reasonably possible within such thirty (30) day period commence
to cure stich default and exercise due diligence and continuous effort 1o remedy the same and, in any
event, cure or remely the same within sixty (60) duys after the expiration of the initial cure period
provided above, or

(k) ithe Mortgagor shali (i) fail or be wnable to pay its debts generally as
they become due, (i) concenl, remove or transfer uny of its assets snd properties in viokution or
evasion of auy applicable buankruptey, fraudulent conveyance or similar applicabic law, (i) make 2
general ussigrinient for the benefit of its creditors, (iv) apply for or consent 1o the appointment of
receiver, truste. assignee, custodian, sequestentor, Hquidator or similar official for itself or any of ity
assets and propcrtice {v) commence a voluntary case for relicf as o debtor under the United States
Bankruptey Code, (v} fi's with or otherwise submit to any governmental authority any petition,
answer or other document sseking (A) reorgunization, () an arrangement with creditors or (C) 1o
take advantage of any other present or future applicable law respecting bankruptey, reorganization,

insolvency, readjustment of debts, relief of debtors, dissolution or liquidation, (vil) file or otherwise

submit any answer or other docuiient admitting or failing to contest the material allegations of a
petition or other document filed or othervise submitted against it in any proceeding under any such
applicable law, (viii} be ndjudicated a banki:pt or insalvent, or (ix) take any action for the purpose
of effecting any of the foregoing; or

n any case, proceeding wrother action shall be commenced against the
Mortgagor for the purpose of effecting, or an arder, judgment or decree shall be entered by any court
of competent jurisdiction approving (in whole or in part); dnvthing speeified in clause () of this
Adticle, or any receiver, trustee, assignee, custodian, sequestrator, fiuidator or other official shalt be
appointed with respect to the Martgagor, or shall be appointec-to Yake or shall otherwise acquire
possession or control of all or a substantial part of the assets and proverties of the Mortgagor, and
any of the foregoing shall continue unstayed and in effect for any period-sfixty (60) days; or

(m)  ifjudgment for seventy-five thousand $75,000 dollri's or more shall be
rendered against the Mortgagor and not be discharged or bonded pending appeni-withia thirty (30)
days from the entry thereof, or

(n)  ifany representation, warranty or statement contained in any writing
delivered to the Mortgagee prior to or simultaneously with the exceution and delivery hereof shall
prove to be incorrect in any respect and shall continue to be incorreet for thirty (30) days after written
notice thereof from the Martgagee to the Mortgagor and the existence of the lacts which cause such
representation, warranty or statement 1o be untrue have n material adverse affect on the value of the
collateral granted to Mortgagee under this Mortgage; or

{0) i} without the prior written consent of the Mortgagee, in each instance
obtained, (i) the Premises or iy part thereof shall be sold or otherwise transferred or further
encumbered by the Mortgagor or (i) any direct or indireet ownership interest in Mortgagor (other

2046302 -20- 7om




gy, T N

=
-

—

-

. 2
- -

UNOFFICIAL COPY

than thut of SwissOtel Holding, Ing.) is sold or otherwise translerred (eithor through one or u serfes
ol transters) of pledged, hypotheented or otherwlse transterred as seeurity for debt {other than under
the PM Plecige (ns defined in the Asset Purchinse Agreement)), including, where te Morgagor or
any partner or constitwont member of Morigogor is o partnership, limited lnbility company, joint
venture, syndicate or other group, the withdrawal, resignution or eetirement of wny such partner or
member or the appointmuent of any new, or athier, substitute partner or member, und where the
Mortgagar or uny purtier of constituent member of Mortgagor is o corporation, te dilation ol the
present stockholding or corporate control by issunnce ol new or trensury stoek or by conversion of
iy ton=vating stoek or other securities to voting stock; and ovided thag in determining whether
to grant or withhold its consent under this clause (o), the Mortgagee, without limitatlon on the
generality o¥'iho requiroment of such consent, nuy not only consicer the ehatacter and Bancial ability
of the proposer purchuser, transferoe or encumbrancer but miay tlso condition its consent on change
in thy terms of puyment of the Note (including, without limitation, an earlier scheduted muturity dute
or un inerense indhe ete ol interest payable thereunder); providid, howeyer, that direet or indiree!
ownership interestsi - Mortgugor may be teansterved withow the prior written consemt of the
Mortgagee it (A) such<panster is in the ordinary course of business of' Blackstone Real Estale
Advisors LB, oy its Altiates-{os deflned in the Hotel Munagement Agreement), (13) after giving
effoct to such transter, the Matgigor and each direct member in Mortgagor (other than Swissotel
Holding, Inc.) shall continuie to be conralled by, and an Ailinte (0s defined in the Hotel Munagement
Agreements) of, Blackstone Real Bstate Advisors L1 and (C) ench direct member in Mortgagor
(excluding Swissotel Holding, Tne.) shillBiave executed o PM Pledge (ns defined in the Asset
Purchase Agreement, which is defined in e Note) with respect 1o its ownership interest in
Mortgagor, und all o the owaership intorests in Mortgugor (exeluding tha ol Swissdtel Holding,
ing.) are subject to PN Pledges; or

(P il'the Mortgagor shall definitOvder the terms, conditions or provisions
of uny other mortgage or encumbraneo on the Premises, whesser or not consented to by the
Martgagee, and such defbult shall be material and shall contiwe Gevond the expiration of any
npplicable notice and cure period, or the holder of sueh mortgage v ercumbrince has necelernted
the indebtedness payable thereunder or exereised uny remedy provided far in such morigage or
encumbrance following the oceurrence of' n default thereunder; or

(q)  if'u lien for the performance of work or the supply uEivatarials s filed
against the Premises or any portion thereol which shall not be discharged or bonded within ninety
(90) days from the filing thereof, or

(1} if'w defhult shalt occur and be continuing beyond the expiration of any
applicable notice and g Brace per fod (i any) expressly provided for in respect thereof under (i) any
instrument or document given to evidenee, guarantce, secure, or exeeuted and delivered in connection
with, alt or any portion of the indebtodness secured by this Morigage or evidenced by the Note, or
(i) the mortgages and decds of trust (the "Aﬂwkuw") described in Schedule B annexed
hereto and a part hereof, or any instrument or document given to evidence, guarantee, secure or
executed and delivered in-connection with, .nib or any portion of the indebtedness secured by the
Altitiated Mortgages or evidenced by the notes secured by said Affiliated Morigages (this Morigage,
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the Note and all of the foregoing documents in cluses (i) and (1) hereol are herein referred to as the

u[ o Dm,l ml,lm.u)

Fustheemore, it any ol the foregotng deftults shall oceur, the Mortgagee may, af the
Murtgagee's option, forectose this Mortgnge for any portion of the debt or uny other sums seevsed
liereby which are then due and payable, subject to the continuing lien of this Morigage for the bolance
of the debl not then duc.

in addition to any provision of this Morigage authorizing he Morguges to tuke or be plieed
i possession of the mortgaged real ostate, or for the appointment of s receiver, the Mortgagee shall
have the right, in ueeordance with Sections 15-170F and 150702 of the Hlinois Moriyage
Foreclosure Law (735 1LCS 5/15-110) g4 sgq. ), us smended from time 1o time ("IMBL™), to be
placec in possession of the Premises o al its request (o have o receiver appointed, nnd such receiver,
or the Mortgagee i and when placed in possession, shul) have, in addition w any other powers
previded in this Mostesge or by lnw, il powers and duties us provided for in Sections 15-1701,
151703 and 181704 ol MK,

b0 Lagnd deader. Any payment nude in aecordanee with the terms of this
Montguge by uny person ut any time dnble for the payment of the whole or uny pirt of the sums now
or herealler secured by tiis Mortgage, ar by uny subsequent owner of the Premises, or by uny other
person whose interest in the Premises miehtde prejudiced i the event of w fiilure (0 make such
paymont, or by any stockholder, officer or direstor of w corporation that at any tme may be uble for
such payment or may own or hive such an interest i the Premises, shiall be deemed, us between the
Mongagee nndt all pursons who at any time may beligble oy aforesnid or may owir the Premises, 1o
have been made on behnlf of all such persons,

22, e of [Refepse 1) Phe Mortgagor seknowledges and
agrees that the rights, powers, priviteges, romedies and imerests.copferred upon the Mortgagee in
respoct of the Premises by this Mortgage and nny other documentsbegining to the loan seeurer)
hereby und applicable lnw nre sofely to enable the Mortgagee 10 protec and proserve its security
interests therein oy woll 68 ta renlize upon it in necordunce with (his Mergage and such other
docuanients, alt b such mnmer 1 the Mortgages in its diseretion may elect, and shai ist impose upon
the Mortghgee any duty or other obligation to oxercise or enforee uny sueh right, sowes, privilege,
remedy of inturest, Any oxercise or other enforcoment of any such dght, poswer, privitese, remedy
or interost, i undertaken by the Mortgagee in its discretion, may be delayed, disconnaned or
otherwise not pursied or extinsted Tor iny reason whitsoever (whether intentionally or otherwise),
Without limiting the generality of the foregoing, the Mortgugee shall be under no duty or obligation
1o protect or preserve tie Promtsos or any portion thureof, perform any obligition or didy of the
Mortgagor in respect of the Promises or any portion thereof, or ke any action 1o mitigate or
otherwise reduce any dumige or othor loss or to otherwise colleel, uxereise or enforce any elsim,
right or ather interest arising under or with rospeet (o the Premvises o any portion thereo!,

() Auy filore by the Morgagee to insisi upan the strict performance by
the Mortgagor of wny of' the terms and provisions hereal shall not be deemed 10 be o waiver of iy
of'the terms nod provisions horeof, and the Mortgagee, notwithstanding any such fiflure, shall have
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the right thereatler to insist upon the striet performance by the Mortwagor of any and all of the terms
and provisions of this Mortgage to be performed by the Morgagor, Neither the Mostgagor nor any
person now or herenfter obligated for the payment of the whale or any part of the sums now or
herenfler secured by this Mortgage shall be relieved of such obligation by reason of the failure of the
Mortgagee to comply with any request of the Mortgagor, or of any other person so obligated, to take
action to foreclose this Mortgage or otherwise enforce any of the provisions of this Martgage or any
abligations secured by this Mortgage, or by reason ol the release, regardless of consideration, of the
whole or any part of the security held for the indebtednoss secured by this Mortgage, or by reason
of any agreement or stipulation between any subsequent owner or owners of the Premises and the
Mortgagee extending the time of payment or modifying the terms of the Note or this Mortgage
without fi=t baving obtnined the consent of the Mortgagor or such other person, and in the latter
event, the Martgagor and all such other persons shall continue liable to make such payments
aceording to the-tors of any such agreement of extension or modification unless expressly relensed
and discharged inwridng by the Mortgagee.

RN WA T

it

() Regardless of consideration and without the necessity for any notice
to or cansent by the holder of 4ny subordinate tien or encumbrance on the Premises, the Mortgagee
may release the obligation of aityops-at any time liable for nny of the indebtedness secured by this
Mortgage or any part of the security heldd for the indebtedness and gram such extensions and
indulgences in relation to the indebtedness sscured hereby as the Mortgagee may determine, without
the consent of the holder of any such subordinate lien or encumbrance and without any abligntion to
give notice of any kind thereto and without, as 0 The security or the renainder thereof, in anywise
impairing or aftecting the lien hereof or the priority thzreol over any subordinate lien or encumbrance.

(d)  The Mortgagee may resort Tey the payment of the indebiedness secured
liereby to any other segurity therefor held by the Mortgages in such order und manner as the
Maortgagee may eleet,

23, Special Taxes. [Tatany lime the United StatesarAmerica, any state thereol
ar any governmental subdivision of such sime, having jurisdiction, shait feduire internal revenue
stamps to be allixed o the Note, or other wx paid on or in conneetion therewith, the Morigagor will
pay the same with any interest or penalties imposed in connection therewith.

24 Security Agreement. When and if the Mortgagor and the Mortgiace shalf
becomo, respoctively, debtor and seeured party in any Uniform Commercinl Code Financing

Statement affocting Building Equipment or other property referred 10 or described herein, this
Mortgage shalf be deemed the Security Agreement as defined in the Unitorm Commercial Code of
the State of Hlinois and the remedies for any vielation of the covenants, terms and conditions of the
ngreements horein contained shall be as preseribed (n) herein, () by general lnw ur (¢) a8 1o such part
of the security that is also reflected in said Finnncing Stalement, by the specific statutory
consequences now or herenftor enacted and speeilied in said Uniform Conmercind Code, all at the
Mortgagee's sole election. The Nling of such o Financing Sttement in the records normadly having
o do with personal property shall nover bo construed ay in any way derognting from or impairing this
dectarntion und hereby stated intention of the partics hereto, that all items of Building Bquipment ad
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other propurty used in conneetion with the production ol'income from the Premises (furniture only
t,\wplcd) or adapted for use therein or which are deseribed or rellected in this Mortgage are, and w
it times and for all purposes and in nll proceedings, both legal and c.qum\bh,, shall be regurded s,
part of the real estate irrespective of whether or tot (i) any such item is physicatly nttached to the
improvements, (ii) serial numbers are used for the better identificnion of certain equipment items
capable of being thus identified in o recital contained herein or in any list filed with the Morigagee or
(iii) noy sueh item is veferred to or reflected in any such Financing Statement so filed ag any time.
Similarly, the mention in any such Financing Statement of (A) the rights in or the proceeds of any {ire
and/or hazard insurance policy, (B) any award in eminent domain proceedings for o taking or {or loss
of value or (C) the debtor's interest s lessor in any present or future lease or rights to income
growing our-of the use or occupaney of the Premises, whether pursuant 1o a lease or otherwise, shall
never boconatrued ug it any way alteting any of the rights of the Morlgagee as determined by this
instrument ot bapughing the priority of the Mortgngee's lien granted hereby or by any other recorded
docutment, but suck mention in the Financing Statement is declared to be for the protection of the
Mortgagee in the event pay court or judge shall at any time hold with respect to (A), (B) or (C) that
notice of the Mortgnges's priority of interest, 1o be ellective against o putticulsr class of persons,
inchiding but not limitedi to the Federal government and any subdivisions or entity of the Federal
government, must be filed in tha Lniform Commercial Code records. Pursuant to Section 9-402(2) |
of said Unitorm Commercial Codé tiie Mortgagor hereby authorizes the Morigagee, without the
signature of the Mortgagor, to cxezite and file Financing Statements if the Mortgagee shall
determing, in its rensonable discretion, (nat such are necessary or advisable in order to perfect its
security interest in any fixtures, chattels o iiticles of persanal property covered by this Mortgage,
and shall pay to the Mortgagee on demand any expenses incurred by the '\10rtga;,cu in connection
with the preparation, execution and (iling of such/stutements and any continuation statements that
may be filed by the Mortgagee. In addition to the Moitgagee’s other rights and remedies hereunder,
upon an Event of Default occurring, the Mortg,ay.e, ns thesecured party under this Section 24, may,
at its sole option and in its sole discretion, ploc.eccl against 'ue Building Equipment under Pavt 5 of
the Uniform Commercial Code, 810 ILCS 5/9-501 gt s¢q., or may, purswant to 810 [LCS 5/9-501 (4)
proceed against both the real property covered by this Mortgege and the Building Equipment
togetier, in accordance with the Mortgagee's vights and remedies unaeriiis Mortgage and pursuant
to IMFL..

25, Waiver of Excruptions, Marshalling, Redemption, Rein.tatement, Ete,

(a) The Mortgagor will not at any time insist upon, or plead, orid any manner
whatever claim or take any benefit or advantage of any stay or cxtension or moratoriun iaw, any
exemption frotm execution or sale of the Premises or any part thereof, wherever enacted, now or at
any time hereafer in force, which may affect the covenants and terms of performance of this
Martgage, nor claim, tnke or ingist upon any benefit or advantage of any law now or hereafier in force
providing for the valuation or npprmsal of the Premises, or any part thereaf, prior to any sale or sales
thereof which may be made pursuant to any provision herein, or pursiiant to the decree, judgment or
arder of any court of competent juuadnctmn' and the Mortgagor hereby expressly waives all benefit -
or advantage of any such law or laws nnd covenants not to hinder, delay or impede the execution of
any power herein granted or delegated to the Mortgagee, but to suffer and permit the execution of
gvery power as though no such law or laws had been made or enncted. The Mortgagor, for itself and
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alt who may eluim uncler it, waives, 1o the extont that it TnwRelly miy, all right to have the Premises
ninrshalled upon any foreclosure hereof, and trther waives and relenses all teehnienl procedural
ervors, defeets and imperfections in any procewding instituted by the Mortgngee hereander.

(b Tho Mortgngor hereby reluases and wiives any wind wll rights o retain
possesaion of the Premises allor the occurrence of un Bvent of Deflwlt and any and all rights of
rechomption from judgment, ns allowed under Seetion (8«10 1) of IMEL and nny and wll rights of
reinstatement under Section 181602 of IMEL, onits ows behall, on behall of all persons eluiming
or having an interest (divect or indireet) by, through er ander the Mortgagor and on behall' ol each
and avery person avquiring any interest in the Premises subsequent fo the dute hereod, it being the
intent heree? thant any and ol such rights of redemption gad reinstatement ol the Morigagor and l)
such other parscns are and shall by deemed o be hereby waived 1o the fullest extent perminied by
applicuble lasy, Poe Mortgagor acknowledges that the Premises do not contain agriculturnl renl
extute, as anid torinda detined in Section 15-1201 of IMIFL, or residential renl estute, ns said term is
definod in Section 134200 of IMEL. To the Nublest extent permitted by applicable law, the
Mortgugor, on its osvn bebal? and on behalt o ul) persons claiming or huving an interest (direet or
indiret) by, through or under e Mortgagor hereby waives sy vlaims bised on allegations that the
Mortgagee has Tailed to aet ina commercinlly rensonuble manner or hus acted in bad ith with
respect 1o nny mitters whitsoover nrsing out of or in any way connected with tis Mortpage or any
ol the other Loan Documents,

20, Joing nod Severnd Lipbiigz. 1 the Mortgngor consists of more than one
party, sitch paeties shall boe jointly and sevorally iabla under nny and all obligntions, covennnts and
agreements of the Mortgagor contained herein,

27, Cuwulative Rights, The rights o Marigagee arising under the clauses
and covenants contined in this Mortgnge shitl be separate, distinetand cumulitive and none of them
shall be in exclusion of the others, No act of the Morigagee siwllbe construed ws an clection (o
proseed under any one provision herein to the exclusion of any othee pravision, anything herein or
otherwise to the contrary notwithstanding,

8, Assignment by Mortgagee.  Notwithstanding anything v the contrary
contained herein, this Mortgage, the Note and ary of' the other documents evideoitig or seeuring
the indebtediess evidenced by the Note may not be assigned to any person or entiiv-other than
Swissotel Holding, Inc., a Delaware corporation, until ane () yeur after the date of this Mortgage;
provided, fowever, if natice of any indemnification claim in excess of $50,000.00 permitied to be
made pursuant to the Asset Purchase Agreoment (as defined in the Note} has been received by
Mortgngee within said ane (1) year period and such claim is being diligently pursued (n "Claim”), then
not until the carlier of () the date that & sum not less than the amount of such Claim is deposited with
an independent party selected by Morigagee and approved by Mortgagor, which approval shall not
be unreasonably withheld, in escrow, o be held as security for said Claim; (i) the date that such
Claim has been resolved 1o the satisfaction of al} parties; and (iii) sixty (60) days following the dute
ofthe entry of a final judgment in a judicial proceeding commenced with respect to such Claim,
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29, Business Pwpose Loaie. The Mortgagor covenants that the proceeds of the
loan secured by this Mortgage will be used for the purposes specified in Paragraph ((c) of Section
4 of' Act 205 of Chapter 815 of the llinois Compiled Statutes, as amended from time to time, and that
the principal obligation seeured hereby constitutes o business lonn which comes within the purview
of snid Paragraph.

30, Specilic Defined Termy Wherever used in this Mortgage, unless the contest
clenrly incicates n contrary intont or uniess otherwise specilically provided herein, the word "lgnse"
shall moan "tenancy, subtenancy, lease or sublease,” the word "sublenge” shall mean "subtenancy,
sub-sublentney, sublease or sub-sublease” the word "Mogtgagor” shall mean *Mortgagor and any
subsequent-awnar or owners ol the Promises” and shall be congtrued as i3 read "Mongagors”
whenever the sense of this Mortgage so requires, the word "Mortgages" shall mean "Mortgagee or
any subsequent -fieider or holdors of this Mortgage." and the word "pgrson” shall mean "any
individual, corpuratica, partnership or unincorporated associntion.”

3G Ne Ol Amendiagnt, This Mortgage cannot be changed or terminated orally
but only by i writing signed by bath the Mortgagor and the Mortungee,

32, Preseryation of Lo Fovther Assneanees, (0 The Morgagor (i) shall
keep this Mortgage s valid mortginge liensipan the Premises, (i) shall not ar any time crente or allow
to neerue oF exist nny debt, tien or charge winss-would be prior 1o or on a parity with the lien ol this
Mortgage upon any pait of the Premises, sod (i) shall not cause or permit the lien of this Mortgage
to b dicinished or impaired in any way.

(b The Mortgngor agrees 10 o sish Rirther wets aned things and 1o exeeute
antl deliver such stnlements, assighments, agreements, instratazits and other documents (including
without timitation coplneentent and/or substitute notes for the Nate) as the Morigagee at any time
ity rensotibly request in connection with the administration, matiesace, enforcement or transfor
of this Mortgnge and any other documenty related hereto, o evidence, <osflrm, perfeet or protect
anty lien or security intorest granted or required to have been granted herenr deror under any of such
ather documwents, or in order better 1o assure and confirm unto the Morigagee 1y rights, powers and
remedies horeunder wnd under such other documents.

33 Complinucewith Uinois Mortgngs Foreclosure Ly,

(8)  Intho wvont thut any provision in this Mortgage shall be inconsistent
with uny provision of IMIL, the provisions of IMPL shall ke precedence over the provisions of (his
Mortgage, but shall notinvalidwie ar render unentoreeable any other provision of this Morgage that
clink b construed ina manner consistent with IMEL.

(b) 1 any provision of this Mortgage shail grant 1o the Mortgagee
(ineludling the Mortgngee acting o morgigee-in-possession) or i receiver appointed pursaam to the
provisions of' this Mertgnge any powers, tigits or remedies prior to, upon or following the oceurrence
of dofiwlt under this Mortgage or the other Loan Doguments which are more limited than the powers,
rights or remedies that would otherwise be vested in the Mortgagoe of in suel receiver under IMFL
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in the absence of said prowsmn the Mortgagee and such receiver shall be vested with the powers,
rights and remedies granted in IMFL to the full extent permitted by law.

¢y Without limiting the generality of the foreoing, all expenses incurred
by the Mortgagee which are of the type referred to in Sections 15-1510 or 1521512 of IMFL, whether
incurred before or after any decree or judgment of foreclosure, and whether or not enumerated in this
- Mortgage, shall be added to the obligations secured by this Mortgage and/or by the judgment of
foreclosure.

3. Fees ynd Expenses. The Mon;,n‘gm shatl pay all rensonable fees and charges
incurred bvthe Mortgagee after the date of this Mortgage in connection with the loan evidenced by

the Note and seeured by this Mortgage, including, without limitation, aft amounts described in Section
I'1 above and the-easonable fees and disburscments of the Morlgagee's attorneys, fees and expenses
relating to any assigainent, release, discharge, satisfaction or splitting of the lien hereof, and any
consent required or action saken hereunder or under any of the foan instruments, examination of title,
title insurnnce premiums, v..veys and mortgage recording, documentary, transler or other similar
taxes und revenue stamps, and in tlefault thereof the Mortgagee may pay the same and the Mortgagor
will repay the same within ten (16) daya.afler demand and, if not paid within such ten (10) day period,
such atmounts shall bear interest fiom the date paid or incurred at the rate per annum specified in
Article 4 hereof and the sume shall be'acdad to the indebtedness secured hereby and he secured by
this Mortgage.

35, Splitting of Ligs. This N""la.‘i_.,(. and the Note ot any time until the same shall
be fully paid and satistied, upon the request of tie Mortgagor but at the sole election of the
Mortgagee, may be split or divided into two or more notes 4nd two or more morlgages constituting
liens on the Premises or portions thereof in such principal aroants as nay be agreed upon, but in no
event to exceed the nggregate principal amount evidenced by theiNote and secured, or which under
any contingency may be secure, by this Mortgage. The Mortgagos, epon request of the Mortgagee,
shall exccute, acknowledge and deliver to the Morigagee and/or its dasignee or designees such
documents as may be necossary to effectuate the loregoing, including, without limitation, such
supplemental or substitute mortgages, assignmonts of rents and leases and cesurity ngreements and
supplemental or substitute notes as the Mortgagee may require. 11 the Morlgago” requests such
splitting, then the Mortgagor shall pay all expenses in connection with the making s vecording of
such documents, including, without limitation, recording fees, mortgage recording (nxes, W any, the
reasonable fees and disbursements of the Morlgagee's attorneys, fees and expenses réialing 1o
examination of title and title inmirance premiums, if' any,

36, Covensnts Runping Sith The The covenamts contnined in this
Morigage shall rup with the land and bind the Mortgagor, the heirs, personal representatives,
successors and nssigns of the Mortgagor and all subseauent encumbrancers, tenunts and sublenants
of the Premises and shall fnure to the benefit of the Martgagee und the successors and assigns of the
Mortgayee,

37, Multipte Agtions. To the extent permitied by lnw, the Morigagee shall have
the right trom tioe to time Lo sue for any sumy, whether interest, damages for filure 1o pay principal
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or nny instalhment thereof, ey, installments of principal, or any other sums required to be paid under
the terms of this Morgage ns the snme become due, without regard Lo whethoer or not the principal
sum or any other sums seeured by this Mortgage andl evideneed by the Note shal) be due and without
projudice to the right of the Mortgagos thereatter to bring an action to foreclosure, or any other
action, for a default or duefiults by the Mortgagor existing st the time such earlier agtion was
commenced.

38, ble L Sevepable, Al rights, powers and remedies
provided herein may be exercised only 1o the extent that the exercise thereof does not violate any
applicable law, and are intended to be limited to the extent necessary so that they will not render this
Mortgngeatwalid, unenforceable or not entitled to be recorded, registered or filed under any
applicable law:If any term of this Mortgage shall be held 1o be invalid, illegal ar unenforceable, the
validity of otherierms hereol shall in no way be afteeted thereby.

39, ozrigagor's Representations. The Mortgagor represents, warrants and
covennnts that: the Mortuagor is duly organized and iegally existing and is in good standing under
the laws of the state of its orgrization and duly qualified 1o transact business in the State of Ninois;
the execution und delivery of; <ind performance under, this Morigage are within the Mortgagor's
powers and have been duly authorizsd by all requisite action an the purt of the Mortgngor's members
and managers; except as previously dissiosed 1o the Mortgagee in writing, there are no judicial or
administrative actions, suits or proceedings yeiding or threntened against or affecting the Mortgagor
or the Premiscs; the Mote, this Mortgage and.all other instruments executed by the Mortgagor
securing the payment of the Note constitute the legal valid and binding obligations of the Mortgagor
entercenble in accordance with their terms; the Martgagor is now and, after giving effect to this
Mortgage, will be in a solvenl condition; no bankrupicy ¢r insalvency proceedings are pending or
contemplated by or against the Mortgagor; all reports, stateiments and other data furnished by the
Mortgagor to the Mortgngee in connection with the lonn evidenced by the Note are true and correet
in all material respects and do not omit Lo state any fact or circumstarce necessary to make (he same
not misteading, the Mortgagor is the lawful owner of gond and markeiable title to the Premises and
has the right and authority to grant a continuing securily interest in, bargniet, sell, transfer, assign and
mortgage the Premises; except with respect to the debt secured by the Priat Mortgage, there is no
Financing Statement covering the Premises or the proceeds thereof on file in any public office; the
execution and delivery of this Mortgage and the Note do not contravene, resuii-ins Sreach of or
constitute & default under any contract or ngreement to which the Morlgagor is a paity 5+ by which
the Mortgngor or any of its properties may be bound and do not viokate or contravene any i) order,
decree, rule or regulation to which the Mortgagor is subject.

40.  ERISA. The Mortgagor is not directly or indirectly, through any of its
partners, memboers or any other person or entity owning a beneficial interest in the Mortgagor or in
any of its partners, » "2lan" (as such term is defined in Seetion 3(3) of the Employee Retirement
Income Security Act of 1974, as amended, anid the rules and regulntions promulgated thereunder,
(CERISA")) and except with respect to any Existing Plans (hereinafter defined) the Mortgagor is not
directly or indirectly a party to or bound by the provisions of a Plan; the Premises do not constitute
assets of' a Plan; the Mortgagor shall not directly or indirectly engage in any transuction that would
cause the indebtedness secured hereby or the exercise of any of the Mortgagee's rights under any of
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tho documents evidencing, seeuring, gusranteing or exceuted and detivered in connection with snis
inclobtedness to becomie n prohibited transction under BRISA; the Morgagor is in comphiance with,
wncl wrtil suicd indebitectness is repaicl in fal, the Mortgagor wilk comtinue (o comply with, ERISA and
shall wot diveetly or indirectly establish, muintiin, pasicipnte is or permit to exist any Plan for uny of
the Mongagor's or any of'its aflilintes' employees exeept for nny such Plans in existence on the date
hereol and diselosed to the Mortgugee in writing on or prier 10 sueh dute (“Lxigting Plans") ond us
to nny such Lxisting Plans, tho Mortgagor shall non, wnd shall not cause or permit uny of its aftilintes
tu, fneur or continue uny neeumulated funding doficieney or withdrawal Hubitity.

4l Nodolut Veptupe, Nothing contained in the Mowe or tis Morigage shall be
deemed orceonstrued (o cronte w puetnership or foin vendtire ar iy olber relationship batween the
Mortgagor andtthe Morigugee, or cnuse the Mortgagee 10 be responsible in any way for the debts
ar obligations e Mottgagor, it being the Intention thit the only relutionship between the
Maortgagee and the sinrtgagor with respeet 1o the Note and this Mortgage is that of lendet and
borrowor. The Mortgngor ind the Mortgngeo expressly disclaim any sharing of liabilities, enpital or
oporting Jugses or costs orgxpenses of owning, holding, oporating, mintaining, managing, repaiving
or digposing of the Premises] azetany rights of the Mortgngee to comtrol, manage or aperate the
Premises, except in the capneity s5lender pursunm to wnd under this Mortgage prior ta (he
appointment o receiver or forectozursaf this Mortgape st expiration of woy redemption period,

44 Buty Benelelry. s Mortgnge and the Note wre for the divect benefit oply
of the Mortgageo and no provision shall by deesaet,or constroed 1o eremte u third party beneficinry
relitianship obligating the Mortgagee to any tivd purty, The making by the Morigugee of any
advance of the procesds of the Joan secured hereby voder no circumstances shall be considered or
deemed an pproval or aceoptance by the Mortgagee 0 eay work performed or improvements
construgted prioe thereto, Although the Mortgagee may ingpeesptans and specifieations, project cost
estimutes and budgers, o course of develapmentul netivities gid sther matters pertaining (o the
Promises and/or the indebtedness secured hereby, sueh inspections e solely for the benefit and
protection of the Morygugee and neither the Mortgagor nor any third paitvsbal! have any right 1o rely
thereon,

43, Reugonableness. 17a1 any time the Morigagor believes thathe Mur!gugpc
hus not aeted rensonubly in granting or withholding any approval or ¢onsent hereunder, ws (o which
upproval or consent cither the Mortgagee has expressly agreed 1o aet reasonably, of abient such
agreenent, i court of Tuw having jurisdiction over the subjuct matter would reguire the Movigugee
to et reasonably, then the Mortgagor's sole remedy shall be to seek injunctive refiel or speeific
performance and no uction lor monetary damages shall be maintained.

44, Prior Mortgage. This Mortgage is subject and subordinnte to the mortgage

listed and identified on Schedyle C attached horeto (the "Prinr Morgage"), but, subject to the
provisions of thit certain Subordination and Imercroditor Agreement of even date herewith between
the Mortgagee and the holder of the Prior Mortgage, shall not be subjeet 1o any extension, renewal
or modificntion thereof or incrense therein unless made with the express written consemt of the
Mortgagee. The Mortgagor will muke alt payments required by the Prior Mortgage on or prior to
the dite when failure to make any such payments would entitle any holder thereof to aceeferate the
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principal amount secured thereby and will not fail to keep, observe and perform all of the other
coveinnts, conditions and agreements contained thercin if such failure would entitle any holder of the
Prior Morigage to accelerate the principal amount secured therehy,  Mortgagor shall not, without
Mortgagee's prior written congent in each instance, relinance, replace, extend, renew, modify,
increase or consolidute any Prior Mortgage or acquire, by way of subrogation or otherwise, any right
or interest, direct or indirect, legal or beneficial, in uny Prior Mortgage. Any defiwlt which shall
comtinue beyond any applicable notice and grace period of any mortgagor under any Prior Mortgage
shall constitute & defiult of the Mortgagor under this Mortgage. The Mortgagor shall send to the
Morigagee copies of any and all notices of defuult, demand or ncceleration received from the holder
of the Prior Mortgage, promptly afler they are received. I the FHotel Management Agreement
covering theremises is cancelled, werminated or otherwvise expires, then commencing immediately
upan netice tiom the Mortgagee, the Mortgngor shall send (o the Mortgagee: (i) copies of alf lelters
of transmittal o7 alher communications sent by the Mortyagor (o the holder of the Prior Mortgage,
including transmiita! of sums required to be paid thercunder, nt the same time that they are sent 1o
any such holder; (it) copina of all notices, fetters and other communications (in addition 10 notices of
dofiult, demand and aecsieention provided for in the preceding sentenee) received from the holder
of the Prior Mortgage, promsity after they atee received; and (i) proof of payment of ull sums
required to be paid by the Morigrgor ta the holder of the Prior Morignge, ineluding but not limited
to payments of pringipal, interest, axes, ussessments and insuranee premiums, promptly afler such
puyments are made.  The Mortgago: shall execute and deiver, promptly alter o request by the
Mortgagee, such instruments as the Morigagseamy deem necessary 10 permit the Mortgagee to cure
any default under the Prior Mortgige and preservo.the interest ol the Mortgagor in the Premises, The
curing by tho Maortgigeo of any such delindt unde: the Prior Marigage shall not, however, cobstitute

the curing ol n clefault under this Mortgage which ocered by vire of the filure of the Mortgagor
to perform pny covennnt or pgreement contined in the Paor Mortgage,

45, Prior Moptgage. This Morgage issubjestand subordinate to that certain
Mortgage of wven dite herewith by Mortgagor (o Swissotel Vewrtuees, Ine, in the principal suny of°
$75,000,000,00,

46,  Purchiase Money Mortgage. This Mortgage is @ pursiise money mor(guge
given to seeure indebtednoss of the Mortgagor (o the Morgagee which indebtedness represents u
poriion of the considermtion payuble by the Mortyagor to the Mortgagee tor the capverance of the
Premises.

47, [INTENTIONALLY OMUTEED)
48, Miseelhuneous (linody Brovisions

(W The Mortgagee shall havo the right and option 1o commene a ¢ivil
nelion to foreeluse this Mortgage and to abiuin o Decree of Foreclogure und Sale subject to the rights
of uny tenant or tennts of the Preniises. The fuikare to join any such tenant or tenants of the
Promises us party defendint or detendnms in any sueh ¢ivil action or the Thilure of any Deeree of
Foreclosure and Sule to foreclasure thelr rights shall not be nsserted by the Mortgagor as o delense
in any civil action instinned 1o colloct the obBgatlons seeured hereby, or nny part thereol or any
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deficiency remaining unpaid afler foreclosure and sale of the Premises, any statute or rule of law at
any time existing 1o the contrary notwithstanding. At the option of the Mortgagee, this Mortgage
shall become subject and subordinate, in whole or in part (but not with respect to priority of
entitlement to insurance proceeds or any award in condemnation), to any and all leases of all or any
part of the Premises upon the execution by the Mortgagee and recording thereof, at any time
herenfter, in the Office of the Recorder of Deeds in and for the county wherein the Premises are
- situated, of a unilateral declaration to that effect.

(b) [t being the desire and intention of the parties hereto that this Mortgage
and the lien hereof do not merge in fee simple title to the Premises, it is hereby understood and ngreed
that shouls the Mortgagee acquire any additional or other interest in or o the Premises or the
ownership thzrenf, then, unless a contrary intent is manifested by Mortgagee as evidenced by an
express statement «-that eftect in an appropriate document duly recorded, this Mortgage and the lien
hereof shall not mere in the fee simple title, toward the end that this Mortgage may be foreclosed
as il owned by a strangar 1 the fee simple title, I addition, it being the desire.and intention of the
parties hereto that this Mor!sage and the lien hereof do not merge with any other mor gage in favor
of the Mortgngee encumberitig ali-or any portion of the Premises and the lien thereof, it is hereby
further understood and agreed tiat should the Morlg,ng(.e acquire any additional or other lien with
respect to the Premises, then, unlesi.a contrary intent is manifested by the Morigagee as evidenced
by an express statement to thas effect ineis 1p|oprmlc document duly recorded, this Mortgage and
the lien hereof shall not merge with any sucioloer morigage and the lien thereof, toward the end that
this Mortgage may be foreclosed as if owned by 4 sivanger (o any such other mortgage and the lien
thereof,

49, Limited Recowrse.  Notwithstanding any other provision of this Mortgage
(except for any linbility arising out of or attributable to any Reézourse Act, as defined below), the Note
o1 any certificate or document delivered pursuant to the Note or this Mortgage or in connection with
the indebtedness evidenced by the Note, the following provisions shailapply.

(i) Naone of (A) any member, officer, employér, agent or afliliate of the
Mortgager, or (B) any member, partner, principal, tenant in corvaon, officer, director,
trustee, bemf'cuu"y. sharcholder, emplovee, agent or aflilinte of any of the persons
referenced in the pr ecedmg clause (A) (the Icmgomg persons refersaced in the
inmediatety preceding clauses (A) and () are herein collectively calledZxeulpated
Pursons") shall have any personal liability for:

(1) the payment of any indebtedness evidenced by the Note
(whether in respeet of principal, interest or fees); or

(2)  the payment or performance of any other obligation under the
Note, this Mortgage or under sny of the other certifieates or documents
delivered pursuant thereto or in connection with the indebtedness evidenced
by the Notg; and
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(i) Nojudgment for payment of money or dumages including, withow
limitaticon, o deficiency judgment shall lie against any Fxculpated Person in any suit
or aetion, including, without lmitution, o suit or action to foreclose the lien of this
Mortgage, or realize upon the seeurity of any of the other documents evidencing or
seeuring the indebtedness evidenced by the Note, und any judgment in any such suit
or action or ather suit or aetion to realize upon such seeurity shall be enforcenble
against the Exculpated Persons only (o the extent of

(1) such xculpated Person's inderest in the collaterad pledged 1o
the Mortgager as security lor the indebtedness evidenced by the Note and
other security rentized upan; and

(2} the incume [rom the ssme from the time of sppointment of a
rwceiver therefor for the benefit of the Mortgagee or commencement of such
swtor action, whichever is curlier;

provided, boweyver, that nothing comained in this Acticle shall impair the validity of the indebiedness
evidenced by the Note or, subjest o the-foregoing limitation on deficiency und money judgments, be
construed to prevent the Mortgages from commencing # suit or action on the Nole if the sante is
required under applicable law in conjunceian with or as a parl of & suit or action to foreclose or
otherwise realize upon the security of this Maitauge or any other document securing the indebtedness
evidenced by the Note. As used herein, o "Recourse Act" means the nceurrence ol any one or mote
of the following: (8} any fraudulent act of the-Maostgagor or any Exculpated Person; (b) any
misapplication ol or failure to apply or use any incomie; rents, insurance proceeds or condemnation
awards or proceeds of any taking under power of eminezt flomain or conveyance in lieu thereof'in
accordance with the terms ol this Mortgage, (¢) any inteniioan! waste of the Premises; or (d) the
liability, if any, of Mortgagor arising out of or pursuant to Article 2(b)(v) of this Mortgage.

50,  Hepdings. The headings hercin are for convenicpzc only and shadl not limit
or define the meaning of the provisions of this Mortgage.

IN WITNESS WHEREQF, this Mortgage has been duly exceuted vy the Mortgagor
the day and year first above written,

BRE/Swiss L.L.C.
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STATE OF NEW YORK )
B8
COUNTY OF NIEW YORK )

On  the \"\ day of Do\ L 1997, before me personally  came

L v L Sstesto me known, who, being by me duly sworn, did depose and sy that .
he resides wl | MG Dued s B sy that fe is the swaagingesmcathor o7

e AN SN CRLC the Tt finbility company deseribed in and which
exeeuted the  foregoing instrument;  that the  esecution  of  the  instrument by
a0 S WS duly quthorized wecording to the opermting agreement;

tht such wibsber executed the instrument on behall of said limited lisbility comprny pursunnt to said

authorization vad that he signed b pame thereto by like nuthority,

LARNDNE - RO

.-')
/ - .) ___“__Q

Cortorers g, /A ( B'ﬂ"wf-}?":

Notary Pulslic / \..

HA .
u«w%’ma?"&m*‘m
ouum:? i’?nmhooa’mno

Wmm-mumc'ao""."m
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Parcel |

A parcel of land, being & part of the lands lying east of and adjoining Fort Dearborn addition to
Chicago, being the whole of the south west fractionnt 1/4 of section 10, Township 39 north, Range
14 east of the third principal meridian, in Cook County, Illincis, located and described as follows:

Commencing-an the east line of North Columbus Drive, 110 feet wide, (as said North Columbus
Drive was dedicater! and conveyed to the City of Chicago by instrument recorded in the Recorder's
Office of Cook Cotnty, Hlinois on June $, 1972 ns Document Number 21925615) at & point which
is 768,878 feet, mensurcd.along said cnst lmc, north from the point of interseetion of said cast line,
(extended south) with tae north line of East Randolph Sireet, (as said £ast Randolph Street wa
dedicated and conveyed to the City. of Chicago by instrument recorded in said Recorder’s Office on
Decomber 11, 1979, as Docwnent Number 25276446), and running thence cast along a line
perpendicular to said east line of Noith Colurabus Drive (suid perpendicular ling being also the north
line ol the arcnde level park as said arenze lovel park is located und defined in the amendutory lake
tront ordinmnee passed by the City Counser-ci 2he City of Chicago on September 17, 1969}, a distance
of 381.738 feet, thence north along u ling perpendisulne 1o said last deseribed course, n distance of
146,628 feet, to the point of beginning tor the pareal of land hereinnfier described; thence continuing
north along said lnst described perpendicular line, a-<isiance of 141,107 feet 1o an intersection with
the southerly line of East Wacker Drive as said East Wocker Drive was dediented and conveyed to
the City of Chicugo by the aforesaid instrument recorded a3 document Number 21925015, thenee
westwardly slong said southerly line of Eust Wacker Drive (suid saitherly line being here w straight
line deflecting 85 degrees 24 minutes 29 seconds to the lef Tronn narthward extension of the lnst
described course), n distance of 12,571 ibet; thence continuing westvasdty nlong snid southerly line
of East Wacker Drive, snid southerly line being here the are of n cirele svisieh is tangent (o the lst
doscribed course, is conves to the south and has o radius of 1840.488 Teet, n distinee of 162.710 feet;
thenee continuing westwardly along said southerly line of Bast Waeker Drive/soid southerly line
boing here  straight line which is tangent (o the list deseribed course, a distanee 047914 feet 1o
an intersection with o line of 160,571 foet, metsured perpendicularly, enst from wnd parsite) with suid
enst line, and northward extension thereof, of North Columbus Drive; thenee south along s urallel
ling u distanee of 170,328 feet to o point which is 146,628 foet north from the sforementioned notth
ling of the arcucle level park; thonge cast wlong a line perpendicular to suid lust deseribed course, o
distance 0 221,167 feet, 1o the point of beginning,
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Parcel 2:

Perpetual and non-exclusive easement 10 install, use, maintain, repair and repliee underground storm
sewer, sanitary sewer, water, gas and electric lines in the 15 foot wide sirip of land (herein calfed
"Utilily Easement Area") to serve Parcel | {rom the existing 66 fool utility easement, as created by
instrument titled "Easements, Covennnts and Restrictions” recorded June 30, 1986 as document
number 86267044, over the following described land:

A paccel of land, being a part of the lands lying east of and adjoining Fort Dearborn addition 1o
Chicago, being the whole of the soutl west fractional 1/4 of Section 10, Township 39 north, Range
14 enst of thee tird principal meridian, in Cook County, lllinois, which parcel of and is bounded and
described as fhiinws:

Commencing on sheecst line of North Columbus Drive {as said North Columbus Drive was dedicated
and conveyed 1o the Citvof Chicago by instrument recorded in the Recorder's Office of Cook

County, litinois, v Jung 51972 as document number 21925615) at a point which is 844,72 feet,

weasured along said east line, ;icsth from the point of intersection of said east line, extended south,

with the north line, extended east, of East Randolph Street; and running thence east along a line

perpenclicular to said cast line of North Columbus Drive (said perpendicular line being also the north

line of a certain strip of land, 66 fee: wise, conveyed 1o the City of Chicago for public utilities by

instrument recorded in saigd Recorder's 0".9“ on Mdy 14, 1962 as document number 18474522) q

distance of 170.571 feet to the point of beginning at-ihe south west corner of the hereinafter described

parcel of land; thence north along & line parallelwith said east line of North Cofumbus Drive, o

distance of 70,783 feet; thence cast along u line perpeidicular to the last described line, a distance of
15.00 feet; thence south along a line parallel with said eastiive of North Columbus Drive,  distance

of 70,783 feet to said north line of the strip of land conveytd to the City of Chicago for public

utilities; thence west along said line a distaace of 15.00 feer 1o the-point of beginning,
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Schedule B

Aflitinted Mortgages: Mortgage duted even dite herewith by Mortgagor to Mortgnges securing the
Note and in the maximum principsl amount of $15,000,000 and encumbering the NY FHotel (as
dofined in the Asset Purchnse Agreement), Morigage dated even date herewith by Mortgagor 1o
Swissote) Ventures, Ine. in the principal nmount of $75,000,000 and encumbering the Premises;
Mortgnge duted even dnto horewith by Morigngoer 1o Swissotel Ventures, Inc. i the principal
amouiit of $75,000,000 and encumbering the MA [otel (us defined in the Asset Purchase
Agreement); and Deed to Secure Debt duted even date herewith by Mortgagor to Swissotel Ventures,
Ine. in the jriveipal amount of $75,000,000 and encumbering the GA Howed (as defined in the Asset
Purchnsy Agreument).
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Schedule €
Prior Morignge

Deed of Trust, Seeurity Agreement And Fixture Filing duted even date herewith
in the principal sum of'$280,000,000 mode by Mortgngor 1o Citicorp Real Estate, Ine,
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