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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this “Security
Instrument”) is made as of this 8™ day of July, 1999, by BRE/SWISS L.L.C., a Delaware
limited liability company, having its principal place of business ¢/o Host Marriott Corporation,
10400 Fernwood Road, Bethesda, Maryland 20817-1109, as mortgagor (“Borrower”) for the
benefit of BANKERS TRUST COMPANY, a New York banking corporation, having an address
at 130 Liberty Street, 25" Floor, New York, New York 10006, as mortgagee (“Lender”).

WHEREAS, this Security Instrument is given to secure a loan (the “Loan”) in the
principal sum_sof SIX HUNDRED SIXTY-FIVE MILLION AND NO/100 DOLLARS
($665,000,000.C0)-¢4vanced pursuant to that certain Loan Agreement dated as of the date hereof
between Borrower apd HMC Burlingame Hotel LLC, a Delaware limited liability company,
HMC Cambridge LLC, # Delaware limited liability company, HMC Reston LLC, a Delaware
limited liability company, 2! HMC Times Square Hotel LLC, a Delaware limited liability
company (collectively, “Co-Burrowers”) and Lender (as the same may be amended, restated,
replaced, supplemented or otherviise 'modified from time to time, the “Loan Agreement”} and
evidenced by that certain Amended, R:stated and Consolidated Promissory Note dated the date
hereof made by Borrower and Co-Bor:orwzts to Lender (together with all extensions, renewals,
replacements, restatements or modifications thereof, the “Note”);

WHEREAS, Lender desires to secure the payment of the Debt (as defined in the
Loan Agreement) and the performance of all of Boreower’s obligations under the Note, the Loan
Agreement and the other Loan Documents; and

WHEREAS, this Security Instrument is given pursuant to the Loan Agreement,
and payment, fulfillment, and performance by Borrower of its otligations thereunder and under
the other Loan Documents are secured hereby, and each and every teim and provision of the
Loan Agreement and the Note, including the rights, remedies, obligations, covenants, conditions,
agreements, indemnities, representations and watranties of the parties|therein, are hereby
incorporated by reference herein as though set forth in full and shall be consid<red a part of this
Security Instrument (the Loan Agreement, the Note, this Security Instrumeat; that certain
Assignment of Leases and Rents of even date herewith made by Borrower in favcr of Lender
(the “Assignment of Leases”) and all other documents evidencing or securing the Debt are
hereinafter referred to collectively as the “Loan Documents™).

NOW THEREFORE, in consideration of the making of the Loan by Lender and
the covenants, agreements, representations and warranties set forth in this Security Instrument:
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Article 1 - GRANTS OF SECURITY

Section 1.1PROPERTY MORTGAGED. Borrower does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its successors and
assigns all of Borrower’s right, title and interest in the following property, rights, interests and
estates now owned, or hereafter acquired by Borrower {collectively, the “Property”):

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

(b) Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
Land and all additional lands and estates therein which may, from time to time, by supplemental
mortgage or othe w.se, be expressly made subject to the lien of this Security Instrument;

(c) Improvzments. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or
located on the Land (collective.v: the “Improvements”),

(d) Easements. A!l easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rights, and-a%i_estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and apruitenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the
reversion and reversions, remainder and remaindcss, and all land lying in the bed of any street,
road or avenue, opened or proposed, in front of or afjuining the Land, to the center line thereof
and all the estates, rights, titles, interests, dower and rights of dower, curtesy and rights of
curtesy, property, possession, claim and demand whaisoevsr, both at law and in equity, of
Borrower of, in and to the Land and the Improvements and every part and parcel thereof, with
the appurtenances thereto;

(e) Equipment. All “equipment,” as such term is cefined in Article 9 of the
Uniform Commercial Code (as defined herein), now owned or hereafter acquired by Borrower,
which is used at or in connection with the Improvements or the Land or'is Jocated thereon or
therein (including, but not limited to, all machinery, equipment, furnishings, aid tlectronic data-
processing and other office equipment now owned or hereafter acquired by Borcower and any
and all additions, substitutions and replacements of any of the foregoing), togeiher with all
attachments, components, parts, equipment and accessories installed thereon or affixed thereto
(collectively, the “Equipment”). Notwithstanding the foregoing, Equipment shall not include
any property belonging to tenants under leases except to the extent that Borrower shall have any
right or interest therein;

(f) Fixtures. All Equipment now owned, or the ownership of which is hereafter
acquired, by Borrower which is so related to the Land and Improvements forming part of the
Property that it is deemed fixtures or real property under the law of the particular state in which
the Equipment is located, including, without limitation, all building or construction materials
intended for construction, reconstruction, alteration or repair of or installation on the Property,
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construction equipment, appliances, machinery, plant equipment, fittings, apparatuses, fixtures
and other items now or hereafter attached to, installed in or used in connection with (temporarily
or permanently) any of the Improvements or the Land, including, but not limited to, engines,
devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler systems, fire
extinguishing apparatuses and equipment, heating, ventilating, plumbing, laundry, incinerating,
electrical, air conditioning and air cooling equipment and systems, gas and electric machinery,
appurtenances and equipment, pollution control equipment, security systems, disposals,
dishwashers, refrigerators and ranges, recreational equipment and facilities of all kinds, and
water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment (whether
owned individually or jointly with others, and, if owned jointly, to the extent of Borrower’s
interest theiein) and all other utilities whether or not situated in easements, all water tanks, water
supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other structures, together
with all acces¢ions, appurtenances, additions, replacements, betterments and substitutions for any
of the foregoing 204 the proceeds thereof (collectively, the “Fixtures”). Notwithstanding the
foregoing, “Fixtures” shall not include any property which tenants are entitled to remove
pursuant to leases except to the extent that Borrower shall have any right or interest therein;

(g) Personal Picperty. All furniture, furnishings, objects of art, machinery, goods,
tools, supplies, appliances, general intangibles, contract rights, accounts, accounts receivable,
franchises, licenses, certificates auc permits, and articles of personal property and accessions
thereof and renewals and replacemenis thereof and substitutions therefor, including the
following: beds, bureaus, chiffoniers, cnests, chairs, desks, lamps, mirrors, bookcases, tables,
rugs, carpeting, drapes, draperies, curtains, shadus, venetian blinds, screens, paintings, hangings,
pictures, divans, couches, luggage carts, luggage racks, stools, sofas, chinaware, linens, pillows,
blankets, glassware, foodcarts, cookware, dry cleaning facilities, dining room wagons, keys or
other entry systems, bars, bar fixtures, liquor and eiver drink dispensers, icemakers, radios,
television sets, intercom and paging equipment, electric-and electronic equipment, dictating
equipment, private telephone systems, medical equipment, poited plants, heating, lighting and
plumbing fixtures, fire prevention and extinguishing appaiatus, cooling and air-conditioning
systems, elevators, escalators, fittings, plants, apparatus, stoves, ranges, refrigerators, laundry
machines, tools, machinery, engines, dynamos, motors, boilers; incinerators, switchboards,
conduits, compressors, vacuum cleaning systems, floor cleaning, \waxing and polishing
equipment, call systems, brackets, electrical signs, bulbs, bells, ash and fue’, conveyors, cabinets,
lockers, shelving, spotlighting equipment, dishwashers, garbage disposals, washers and dryers
and other customary hotel equipment and all other personal property of any kirg or character
whatsoever (as defined in and subject to the provisions of the Uniform Commercizl Code as
hereinafter defined), other than Fixtures, which are now or hereafter owned by Borrower and
which are located within or about the Land and the Improvements, together with all accessories,
replacements and substitutions thereto or therefor and the proceeds thereof (collectively, the
“Personal Property”), and the right, title and interest of Borrower in and to any of the Personal
Property which may be subject to any security interests, as defined in the Uniform Commercial
Code, as adopted and enacted by the state or states where any of the Property is located (the
“Uniform Commercial Code”), superior in lien to the lien of this Security Instrument and all
proceeds and products of the above;

(h) Leases _and Rents. All leases and other agreements affecting the use,
enjoyment or occupancy of the Land and the Improvements heretofore or hereafter entered into

3.




| UNOFFICIAL COBY %%

(including, without limitation, any Hotel Leases as such term is defined in the Loan Agreement),
whether before or after the filing by or against Borrower of any petition for relief under 11
U.S.C. §101 et seq., as the same may be amended from time to time (the “Bankruptcy Code”)
{collectively, the “Leases™) and all right, title and interest of Borrower, its successors and assigns
therein and thereunder, including, without limitation, cash or securities deposited thereunder to
secure the performance by the lessees of their obligations thereunder and all rents, additional
rents, revenues, issues and profits (including all oil and gas or other mineral royalties and
bonuses) from the Land and the Improvements whether paid or accruing before or after the filing
by or against Borrower of any petition for relief under the Bankruptcy Code, including, but not
limited to, all revenues and credit card receipts collected from guest rooms, restaurants, bars,
meeting rostins, banquet rooms and recreational facilities, all receivables, customer obligations,
installment p2yment obligations and other obligations now existing or hereafter arising or created
out of the sal¢, 'ease, sublease, license, concession or other grant of the right of the use and
occupancy of priperty or rendering of services by Borrower or any operator or manager of the
hotel or the commerzizd space located in the Improvements or acquired from others (including,
without limitation, frora tne rental of any office space, retail space, guest rooms or other space,
halls, stores, and offices, and deposits securing reservations of such space), license, lease,
sublease and concession fecs-and rentals, health club membership fees, food and beverage
wholesale and retail sales, service charges, vending machine sales and proceeds, if any, from
business interruption or other loss of income insurance (collectively, the “Rents”) and all
proceeds from the sale or other disposition-of the Leases and the right to receive and apply the
Rents to the payment of the Debt;

(i) Condemnation Awards. Ali awards or payments, including interest thereon,
which may heretofore and hereafter be made with zespect to the Property, whether from the
exercise of the right of eminent domain (including but ~c limited to any transfer made in lieu of
or in anticipation of the exercise of the right), or for a chzinge of grade, or for any other injury to
or decrease in the value of the Property;

(1) Insurance Proceeds. All proceeds in respect of the Property under any
insurance policies covering the Property, including, without limitatiss, the right to receive and
apply the proceeds of any insurance, judgments, or settlements made in ‘i2u thereof, for damage
to the Property;

(k) Tax Certiorari. All refunds, rebates or credits in connection wiih reduction in
real estate taxes and assessments charged against the Property as a result of tax certsrar or any
applications or proceedings for reduction;

() Conversion. All proceeds of the conversion, voluntary or involuntary, of any
of the foregoing including, without limitation, proceeds of insurance and condemnation awards,
into cash or liquidation claims;

(m)Rights. The right, in the name and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respect to the Property and to commence any
action or proceeding to protect the interest of Lender in the Property;
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(n) Agreements. All agreements, contracts, certificates, instruments, franchises,
permits, licenses, plans, specifications and other documents, now or hereafter entered into, and
all rights therein and thereto, respecting or pertaining to the use, occupation, construction,
management or operation of the Land and any part thereof and any Improvements or respecting
any business or activity conducted on the Land and any part thereof and all right, title and
interest of Borrower therein and thereunder, including, without limitation, the right, upon the
happening of any default hereunder, to receive and collect any sums payable to Bomrower
thereunder;

(o) Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, bsoks and records and all other general intangibles relating to or used in connection
with the opeia*tion of the Property; and

(ry Other Rights. Any and all other rights of Borrower in and to the items set
forth in Subsection& (u) through (o) above.

AND without limiting any of the other provisions of this Secunty Instrument, to
the extent permitted by applicuble law, Borrower expressly grants to Lender, as secured party, a
security interest in the portion of thic Property which is or may be subject to the provisions of the
Uniform Commercial Code which: are-applicable to secured transactions; it being understood and
agreed that the Improvements and Fixtures are part and parcel of the Land (the Land, the
Improvements and the Fixtures collectively-referred to as the “Real Property”) appropriated to
the use thereof and, whether affixed or an:iczed to the Real Property or not, shall for the
purposes of this Security Instrument be deemed-conclusively to be real estate and mortgaged
hereby.

Section 1.2ASSIGNMENT OF RENTS. Borrower ‘nzreby absolutely and unconditionally
assigns to Lender all of Borrower’s right, title and intercst in 2nd to all current and future Leases
and Rents; it being intended by Bormrower that this assignmment constitutes a present, absolute
assignment and not an assignment for additional security only. ‘tievertheless, subject to the terms
of the Assignment of Leases and Section 7.1(h) of this Security [rstrument, Lender grants to
Borrower a revocable license to collect, receive, use and enjoy the Reris. Borrower shall hold
the Rents, or a portion thereof sufficient to discharge all current sums due on-the Debt, for use in
the payment of such sums.

Section 1.3SECURITY AGREEMENT. This Security Instrument is both 'z rzal property
mortgage and a “‘security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants to Lender, as security for the Obligations
(hereinafter defined), a security interest in the Fixtures, the Equipment and the Personal Property
to the full extent that the Fixtures, the Equipment and the Personal Property may be subject to the
Uniform Commercial Code (said portion of the Property so subject to the Uniform Commercial
Code being called the “Collateral”). If an Event of Default shall occur and be continuing,
Lender, in addition to any other rights and remedies which it may have, shall have and may
exercise immediately and without demand, any and all rights and remedies granted to a secured
party upon default under the Uniform Commercial Code, including, without limiting the

5.
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generality of the foregoing, the rights and remedies set forth in Article 7 of this Security
Instrument. The principal place of business of Borrower (Debtor) is set forth on page one hereof
and the address of Lender (Secured Party) is set forth on page one hereof.

Section 1.4FIXTURE FILING. Certain of the Property is or will become “fixtures” (as that
term is defined in the Uniform Commercial Code) on the Land, described or referred to in this
Security Instrument, and this Security Instrument, upon being filed for record in the real estate
records of the city or county wherein such fixtures are situated, shall operate also as a financing
statement filed as a fixture filing in accordance with the applicable provisions of said Uniform
Commercial Code upon such of the Property that is or may become fixtures.

Sceiion 1.5PLEDGES OF MONIES HELD. Borrower hereby pledges to Lender any and all
monies now o: hereafter held by Lender or on behalf of Lender, including, without limitation,
any sums deposit<d in the Accounts (as defined in the Cash Management Agreement), the Funds
and Net Proceeds| 2s. additional security for the Obligations until expended or applied as
provided in this Securty 'nstrument.

CONDITIONS TO GRANT

TO HAVE AND "0 HOLD the above granted and described Property unto and to
the use and benefit of Lender and its sucaessors and assigns, forever;

PROVIDED, HOWEVEK, these presents are upon the express condition that, if
Borrower shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note, the Loan Agreement and this Secur'tv nstrument, shall well and truly perform the
Other Obligations as set forth in this Security Instrurzent and shall well and truly abide by and
comply with each and every covenant and conditionse. forth herein and in the Note, the Loan
Agreement and the other Loan Documents, these preseiits and the estate hereby granted shall
cease, terminate and be void; provided, however, that Bor;owcr’s obligation to indemnify and
hold harmless Lender pursuant to the provisions hereof shzi'‘survive any such payment or
release.

Article 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1DEBT. This Security Instrument and the grants, assignments and transfers
made in Article 1 are given for the purpose of securing the Debt.

Section 2.20THER OBLIGATIONS. This Security Instrument and the grants, assignments
and transfers made in Article 1 are also given for the purpose of securing the following (the

“Other Obligations”):

(a) the performance of all other obligations of Borrower contained herein;

(b) the performance of each obligation of Borrower contained in the Loan
Agreement and any other Loan Document; and
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(c) the performance of each obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidation, change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Loan Document.

Section 2.3DEBT AND OTHER OBLIGATIONS. Borrower’s obligations for the payment of
the Debt and the performance of the Other Obligations shall be referred to collectively herein as

the “Obligations.”

Article 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

Sectior 3) 1PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the manner
provided in the Y'ozn Agreement, the Note and this Security Instrument.

Section 3.2INCOXFORATION BY REFERENCE., All the covenants, conditions and
agreements contained i (2) the Loan Agreement , (b) the Note and (c) all and any of the other
Loan Documents, are hereb s niade a part of this Security Instrument to the same extent and with
the same force as if fully set forth iiczein.

Section 3.3INSURANCE. Boricwer shall obtain and maintain, or cause to be maintained,
in full force and effect at all times iusucance with respect to Borrower and the Property as
required pursuant to the Loan Agreement. :

Section 3.4MAINTENANCE OF PROPERTY. - Borrower shall cause the Property to be
maintained in a good and safe condition and repzir; The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be rericved, demolished or materially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Improvements) without the'consent of Lender unless otherwise
permitted by the terms of the Loan Agreement. Borrower shal! promptly repair, replace or
rebuild any part of the Property which may be destroyed by any Casualty or become damaged,
worn or dilapidated or which may be affected by any Condemnation, anc shall complete and pay
for any structure at any time in the process of construction or repair on tiic Land.

Section 3.5WASTE. Borrower shall not commit or suffer any waste of the Property or
make any change in the use of the Property which will in any way materially increace the risk of
fire or other hazard arising out of the operation of the Property, or take any acticn hat might
invalidate or allow the cancellation of any Policy, or do or permit to be done thereon anything
that may in any way materially impair the value of the Property or the security of this Security
Instrument unless otherwise permitted by the terms of the Loan Agreement. Borrower will not,
without the prior written consent of Lender, permit any drilling or exploration for or extraction,
removal, or production of any minerals from the surface or the subsurface of the Land, regardless
of the depth thereof or the method of mining or extraction thereof.

Section 3.6PAYMENT FOR LABOR AND MATERIALS. (a) Borrower will promptly pay

when due all bills and costs for labor, materials, and specifically fabricated materials (“Labor
and Material Costs”) incurred in connection with the Property and never permit to exist beyond
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the due date thereof in respect of the Property or any part thereof any lien or secunty interest,
even though inferior to the liens and the security interests hereof, and in any event never permit
to be created or exist in respect of the Property or any part thereof any other or additional lien or
security interest other than the liens or security interests hereof except for the Permitted
Encumbrances.

(b) After prior written notice to Lender, Borrower, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducted in good faith and with
due diligence, the amount or validity or application in whole or in part of any of the Labor and
Material Costs, provided that (i} no Event of Default has occurred and is continuing under the
Loan Agresment, the Note, this Security Instrument or any of the other Loan Documents, (i1)
Borrower is permitted to do so under the provisions of any other mortgage, deed of trust or deed
to secure debt affecting the Property, (iii) such proceeding shall suspend the collection of the
Labor and Matezia! Costs from Borrower and from the Property or Borrower shall have paid all
of the Labor and Maizrial Costs under protest, (iv) such proceeding shall be permitted under and
be conducted in accorgance with the provisions of any other instrument to which Borrower is
subject and shall not cuistitute a default thereunder, (v) neither the Property nor any part thereof
or interest therein will be in dar.zer of being sold, forfeited, terminated, canceled or lost, and (vi}
Borrower shall have furnished thé security as may be required in the proceeding, or as may be
reasonably requested by Lender to-insure the payment of any contested Labor and Matenal
Costs, together with all interest and peraalties thereon.

Section 3.7PERFORMANCE OF OTHER AGPEEMENTS. Borrower shall observe and perform
each and every term, covenant and provision i0 = observed or performed by Borrower pursuant
to the Loan Agreement, any other Loan Docuinent and any-other agreement or recorded
instrument affecting or pertaining to the Property and ar.v amendments, modifications or changes
thereto.

Section 3.8CHANGE OF NAME, IDENTITY OR STRUCTURE.  Borrower shall execute and
deliver to Lender, prior to or contemporaneously with the efi=ctive date of any change in
Borrower’s name or identity in accordance with Article 8 of the Loz:-Agreement, any financing
statement or financing statement change required by Lender to establish'cr maintain the validity,
perfection and priority of the security interest granted herein. At the-iequest of Lender,
Borrower shall execute a certificate in form satisfactory to Lender listing the-rade names under
which Borrower intends to operate the Property, and representing and warranttag that Borrower
does business under no other trade name with respect to the Property.

Article 4 - OBLIGATIONS AND RELIANCES

Section 4.1RELATIONSHIP OF BORROWER AND LENDER. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term or condition of any of the Loan Agreement, the
Note, this Security Instrument and the other Loan Documents shall be construed so as to deem
the relationship between Borrower and Lender to be other than that of debtor and creditor.

Section 4.2NO RELIANCE ON LENDER. The general partners, members, principals and (if
Borrower is a trust) beneficial owners of Borrower are experienced in the ownership and

-8-
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operation of properties similar to the Property, and Borrower is relying solely upon such
expertise and business plan in connection with the ownership and operation of the Property.
Borrower is not relying on Lender’s expertise, business acumen or advice in connection with the
Property.

Section 4.3No LENDER OBLIGATIONS.  (a)  Notwithstanding the provisions of
Subsections 1.1(h) and (n) or_Section 1.2, Lender is not undertaking the performance of (i) any
obligations under the Leases; or (ii} any obligations with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses, plans, specifications and other
documents.

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to ke given to Lender pursuant to this Security Instrument, the Loan Agreement, the
Note or the oibcr Loan Documents, including, without limitation, any officer’s certificate,
balance sheet, statczoznt of profit and loss or other financial statement, survey, appraisal, or
insurance policy, Lende: shall not be deemed to have warranted, consented to, or affirmed the
sufficiency, the legality &1 effectiveness of same, and such acceptance or approval thereof shall
not constitute any warranty oruffirmation with respect thereto by Lender.

Section 4. 4RELIANCE. Borrower recognizes and acknowledges that in accepting the Loan
Agreement, the Note, this Security fastrument and the other Loan Documents, Lender is
expressly and primarily relying on the th and accuracy of the warranties and representations
set forth in Article 3 of the Loan Agreement without any obligation to investigate the Property
and notwithstanding any investigation of the Preperty by Lender; that such reliance existed on
the part of Lender prior to the date hereof, that th¢ warranties and representations are a material
inducement to Lender in making the Loan; and that'L2nder would not be willing to make the
Loan and accept this Security Instrument in the absencs of the warranties and representations as
set forth in Article 3 of the Loan Agreement.

Article 5 - FURTHER ASSURANCES

Section 5.1RECORDING OF SECURITY INSTRUMENT, ETC. Borrever forthwith upon the
execution and delivery of this Security Instrument and thereafter, from time w time, will cause
this Security Instrument and any of the other Loan Documents creating a liea-0r security interest
or evidencing the lien hereof upon the Property and each instrument of furthei zseurance to be
filed, registered or recorded in such manner and in such places as may be required by any present
or future law in order to publish notice of and fully to protect and perfect the lien or secunty
interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all taxes,
filing, registration or recording fees, and all expenses incident to the preparation, execution,
acknowledgment and/or recording of the Note, this Security Instrument, the other Loan
Documents, any note, deed of trust or mortgage supplemental hereto, any security instrument
with respect to the Property and any instrument of further assurance, and any modification or
amendment of the foregoing documents, and all federal, state, county and municipal taxes,
duties, imposts, assessments and charges arising out of or in connection with the execution and
delivery of this Security Instrument, any deed of trust or mortgage supplemental hereto, any
security instrument with respect to the Property or any instrument of further assurance, and any
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modification or amendment of the foregoing documents, except where prohibited by law so to
do.

Section 5.2FURTHER ACTS, ETC, Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended now or hereafter so to be, or which Borrower may be or may
hereafter bzcome bound to convey or assign to Lender, or for carrying out the intention or
facilitating \iie. performance of the terms of this Security Instrument or for filing, registering or
recording thisSecurity Instrument, or for complying with all Legal Requirements. Borrower, on
demand, will ex<orte and deliver, and in the event it shall fail to so execute and deliver, hereby
authorizes Lender o execute in the name of Borrower or without the signature of Borrower to
the extent Lender may 'awfully do so, one or more financing statements to evidence more
effectively the security interest of Lender in the Property. Borrower grants to Lender an
irrevocable power of attorrcvcoupled with an interest for the purpose of exercising and
perfecting any and all rights and remedies available to Lender at law and in equity, including
without limitation such rights and remedies available to Lender pursuant to this Section 5.2.
Nothing contained in this Section 5.2 shall be deemed to create an obligation on the part of
Borrower to pay any costs and expenses i1 carred by Lender in connection with the Securitization
or other sale or transfer of the Loan.

Section 5.3CHANGES IN TaX, DEBT, CREDfZ AND DOCUMENTARY STAMP LAws. (a)If
any law is enacted or adopted or amended after *he date of this Security Instrument which
deducts the Debt from the value of the Property for thé nurpose of taxation or which imposes a
tax, either directly or indirectly, on the Debt or Lender's intzicst in the Property, Borrower will
pay the tax, with interest and penalties thereon, if any. If Lenderis advised by counsel chosen by
it that the payment of tax by Borrower would be unlawful or taxable to Lender or unenforceable
or provide the basis for a defense of usury then Lender shall have th< cption by written notice of
not less than one hundred twenty (120) days to declare the Debt immediztely due and payable.

(b) Borrower will not claim or demand or be entitled to anj.<f=dit or credits on
account of the Debt for any part of the Taxes or Other Charges assessed agains: tie Property, or
any part thereof, and no deduction shall otherwise be made or claimed from the assessed value of
the Property, or any part thereof, for real estate tax purposes by reason of this Security
Instrument or the Debt. If such claim, credit or deduction shall be required by law, Lender shall
have the option, by written notice of not less than one hundred twenty (120) days, to declare the
Debt immediately due and payable.

(c) If at any time the United States of America, any State thereof or any
subdivision of any such State shall require revenue or other stamps to be affixed to the Note, this
Security Instrument, or any of the other Loan Documents or impose any other tax or charge on
the same, Borrower will pay for the same, with interest and penalties thereon, if any.
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(d) In no event shall Lender exercise its option to declare the Debt immediately
due and payable pursuant to Section 5.3 (a) or (b) above unless Lender is exercising such option
in a majority of similarly affected mortgage loans held by Lender pursuant to which Lender has
the option to declare the debt therein immediately due and payable.

Section 5.4INTENTIONALLY OMITTED.

Section 5.5REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan Document
which is not of public record, and, in the case of any such mutilation, upon surrender and
cancellatior. of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replaceméni-Note or other Loan Document, dated the date of such lost, stolen, destroyed or
mutilated Notz or other Loan Document in the same principal amount thereof and otherwise of
like tenor. Uprn delivery by Borrower to Lender of such replacement Note or other Loan
Document, Lender shall indemnify and hold harmless Borrower and its successors and assigns
from any and all losscost, damage and expense that Borrower may incur by reason of the
enforcement of the origiial document.

Article 6 - DUE ON SALE/ENCUMBRANCE

Except as otherwise peimitred by the terms contained in Article 8 of the Loan
Agreement (a) Borrower shall not transtei ur encumber the Property or any part thereof or permit
or suffer the Property or any part thereof to e ransferred or encumbered and (b) no interest in
Borrower shall be transferred or encumbered, dizectly or indirectly.

Article 7 - RIGHTS AND REMED{ES UPON DEFAULT

Section 7.1REMEDIES. Upon the occurrence and during the continuance of any Event of
Default, Borrower agrees that, to the extent permitted by appiic2ble law, Lender may take such
action, without notice or demand, as it deems advisable to protect-and enforce its rights against
Borrower and in and to the Property, including, but not limited to, th> following actions, each of
which may be pursued concurrently or otherwise, at such time and in such order as Lender may
determine, in its sole discretion, without impairing or otherwise affecting th> other rights and
remedies of Lender:

(a) declare the entire unpaid Debt to be immediately due and payabie;

(b) institute proceedings, judicial or otherwise, for the complete foreclosure of
this Security Instrument under any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in several interests
or portions and in any order or manner;

(c) with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Security
Instrument for the portion of the Debt then due and payable, subject to the continuing lien and
security interest of this Security Instrument for the balance of the Debt not then due, unimpaired
and without loss of priority;
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(d) sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entity or in parcels, at such
time and place, upon such terms and after such notice thereof as may be required or permitted by
law;

() institute an action, suit or proceeding in equity for the specific performance of
any covenant, condition or agreement contained herein, in the Note, the Loan Agreement or in
the other Loan Documents;

(f) recover judgment on the Note either before, during or after any proceedings
for the enforcement of this Security Instrument or the other Loan Documents;

(7 2pply for the appointment of a receiver, trustee, liquidator or conservator of
the Property, withcut notice and without regard for the adequacy of the security for the Debt and
without regard for the soivency of Borrower, any guarantor, indemnitor with respect to the Loan
or of any Person liable fui the payment of the Debt;

(h) the license ‘granted to Borrower under Section 1.2 hereof shall automatically
be revoked and Lender may enter into or upon the Property, either personally or by its agents,
nominees or attorneys and dispossess Borrower and its agents and servants therefrom, without
liability for trespass, damages or otherwise and exclude Borrower and its agents or servants
wholly therefrom, and take possession oi aJ'tcooks, records and accounts relating thereto and
Borrower shall surrender possession of the Froparty and of such books, records and accounts to
Lender upon demand, and thereupon Lender wmizy (i) use, operate, manage, control, insure,
maintain, repair, restore and otherwise deal with aii and every part of the Property and conduct
the business thereat; (ii) complete any construction on«hz Property in such manner and form as
Lender deems advisable; (iii) make alterations, ‘aaditizns, renewals, replacements and
improvements to or on the Property; (iv) exercise all rights und rowers of Borrower with respect
to the Property, whether in the name of Borrower or otherwise, including, without limitation, the
right to make, cancel, enforce or modify Leases, obtain and evict tesiants, and demand, sue for,
collect and receive all Rents of the Property and every part thereof; \v}iequire Borrower to pay
monthly in advance to Lender, or any receiver appointed to collect the-Rents, the fair and
reasonable rental value for the use and occupation of such part of the Prozerty as may be
occupied by Borrower; (vi) require Borrower to vacate and surrender possessicii of the Property
to Lender or to such receiver and, in default thereof, Borrower may be evicted ry summary
proceedings or otherwise to the extent permitted by applicable law; and {vii) apply-the receipts
from the Property to the payment of the Debt, in such order, priority and proportions as Lender
shall deem appropriate in its sole discretion after deducting therefrom all expenses (including
reasonable attorneys’ fees) incurred in connection with the aforesaid operations and all amounts
necessary to pay the Taxes, Other Charges, insurance and other expenses in connection with the
Property, as well as just and reasonable compensation for the services of Lender, its counsel,
agents and employees;

(i) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, and the Personal
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Property or any part thereof, and to take such other measures as Lender may deem necessary for
the care, protection and preservation of the Fixtures, the Equipment, and the Personal Property,
and (ii) request Borrower at its expense to assemble the Fixtures, the Equipment, and the
Personal Property and make it available to Lender at a convenient place acceptable to Lender.
Any notice of sale, disposition or other intended action by Lender with respect to the Fixtures,
the Equipment and/or the Personal Property sent to Borrower in accordance with the provisions
hereof at least ten (10) days prior to such action, shall constitute commercially reasonable notice
to Borrower,

(j) apply any sums then deposited or held in escrow or otherwise by or on behalf
of Lender s accordance with the terms of the Loan Agreement, this Security Instrument or any
other Loan Document;

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

(1) apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with interest th<ieon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to be iprropriate in its discretion.

In the event of a sale, by foreclosure. power of sale or otherwise, of less than all of Property, this
Security Instrument shall continue as.4 !ien and security interest on the remaining portion of the
Property unimpaired and without loss of pirority.

Section 7.2APPLICATION OF PROCEELS. The purchase money, proceeds and avails of any
disposition of the Property, and or any part thesof, or any other sums collected by Lender
pursuant to the Note, this Security Instrument or the sther Loan Documents, may be applied by
Lender, following the occurrence of an Event of Default and otherwise in accordance with the
terms hereof, to the payment of the Debt in such privnty.and proportions as Lender in its
discretion shall deem proper.

Section 7.3RIGHT TO CURE DEFAULTS. Upon the occurrence and during the continuance
of any Event of Default, Lender may, but without any obligation to do <o and without notice to
or demand on Borrower and without releasing Borrower from any obligztion hereunder, make or
do the same in such manner and to such extent as Lender may deem necessary to protect the
security hereof. Lender is authorized to enter upon the Property for such purposcs; or appear in,
defend, or bring any action or proceeding to protect its interest in the Property oi 1o ioreclose this
Security Instrument or collect the Debt, and the cost and expense thereof (includir'g ieasonable
attorneys’ fees to the extent permitted by law), with interest as provided in this Section 7.3, shall
constitute a portion of the Debt and shall be due and payable to Lender upon demand. All such
costs and expenses incurred by Lender in remedying such Event of Default in appearing in,
defending, or bringing any such action or proceeding shall bear interest at the Default Rate, for
the period after notice from Lender that such cost or expense was incurred to the date of payment
to Lender. All such costs and expenses incurred by Lender together with interest thereon
calculated at the Default Rate shall be deemed to constitute a portion of the Debt and be secured
by this Security Instrument and the other Loan Documents and shall be immediately due and
payable upon demand by Lender therefor.

13-
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Section 7.4ACTIONS AND PROCEEDINGS. Lender has the right to appear in and defend any
action or proceeding brought with respect to the Property and to bring any action or proceeding,
in the name and on behalf of Borrower, which Lender, in its discretion, decides should be
brought to protect its interest in the Property.

Section 7.5RECOVERY OF SUMS REQUIRED To BE PAID. Lender shall have the right from
time to time to take action to recover any sum or sums which constitute a part of the Debt as the
same become due, without regard to whether or not the balance of the Debt shall be due, and
without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any other
action, for a default or defaults by Borrower existing at the time such earlier action was
commenced:

Section 7.6INTENTIONALLY OMITTED.

Section 7.7GIHER RIGHTS, ETC.  (a) The failure of Lender to insist upon strict
performance of any terr: hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Borrower sliail not be relieved of Borrower’s obligations hereunder by reason of
(i) the failure of Lender to cor.ply with any request of Borrower or any guarantor or indemnitor
with respect to the Loan to take ziy action to foreclose this Security Instrument or otherwise
enforce any of the provisions hereof or of the Note or the other Loan Documents, (ii) the release,
regardless of consideration, of the who'c or any part of the Property, or of any person liable for
the Debt or any portion thereof, or (iif) =~y agreement or stipulation by Lender extending the
time of payment or otherwise modifying or sapplementing the terms of the Note, this Security
Instrument or the other Loan Documents.

(b) 1t is agreed that the risk of loss or famage to the Property is on Borrower, and
Lender shall have no liability whatsoever for decline/ir’ value of the Property, for failure to
maintain the Policies (in accordance with the terms of the I.can Agreement), or for failure to
determine whether insurance in force is adequate as to the amout of risks insured. Possession
by Lender shall not be deemed an election of judicial relief, if ‘aay such possession is requested
or obtained, with respect to any Property or collateral not in Lender’s ;ossession.

(c) Lender may resort for the payment of the Debt to any other security held by
Lender in such order and manner as Lender, in its discretion, may elect. Lender may take action
to recover the Debt, or any portion thereof, or to enforce any covenant hereof without prejudice
to the right of Lender thereafter to foreclose this Security Instrument. The rights of Lender under
this Security Instrument shall be separate, distinct and cumulative and none shall be given effect
to the exclusion of the others. No act of Lender shall be construed as an election to proceed
under any one provision herein to the exclusion of any other provision. Lender shall not be
limited exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy now or hereafter afforded at law or in equity.

Section 7.8RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may release any
portion of the Property for such consideration as Lender may require without, as to the remainder
of the Property, in any way impairing or affecting the lien or priority of this Security Instrument,
or improving the position of any subordinate lienholder with respect thereto, except to the extent
that the obligations hereunder shall have been reduced by the actual monetary consideration, if
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any, received by Lender for such release, and may accept by assignment, pledge or otherwise any
other property in place thereof as Lender may require without being accountable for so doing to
any other lienholder. This Security Instrument shall continue as a lien and security interest in the
remaining portion of the Property.

Section 7.9  INTENTIONALLY OMITTED.

Section 7.10 RECOURSE AND CHOICE OF REMEDIES. Notwithstanding any other
provision of this Security Instrument or the Loan Agreement, Lender and other Indemnified
Parties (as hereinafter defined) are entitled to enforce the obligations of Borrower, any guarantor
and indemnitor contained in Sections 9.2 and 9.3 herein and Section 9.2 of the Loan Agreement
without {irs¢ resorting to or exhausting any security or collateral and without first having
recourse to the-Note or any of the Property, through foreclosure or acceptance of a deed in lieu of
foreclosure or otiierwise, and in the event Lender commences a foreclosure action against the
Property, Lender is entitled to pursue a deficiency judgment with respect to such obligations
against Borrower and 2:v guarantor or indemnitor with respect to the Loan. The provisions of
Sections 9.2 and 9.3 he:cin and Section 9.2 of the Loan Agreement are exceptions to any non-
recourse or exculpation provisicas in the Loan Agreement, the Note, this Security Instrument or
the other Loan Documents, and Soirower and any guarantor or indemnitor with respect to the
Loan are fully and personally liable for the obligations pursuant to Sections 9.2 and 9.3 herein
and Section 9.2 of the Loan Agrecrient. The liability of Borrower and any guarantor or
indemnitor with respect to the Loan pursiant to Sections 9.2 and 9.3 herein and Section 9.2 of
the Loan Agreement is not limited to the original principal amount of the Note. Notwithstanding
the foregoing, except as otherwise provided by-applicable law, nothing herein shall inhibit or
prevent Lender from foreclosing or exercising ary other rights-and remedies pursuant to the
Loan Agreement, the Note, this Security Instrumeri #nd the other Loan Documents, whether
simultaneously with foreclosure proceedings or in any other sequence. A separate action or
actions may be brought and prosecuted against Borrower pursuant to Sections 9.2 and 9.3 herein
and Section 9.2 of the Loan Agreement, whether or not actien is brought against any other
Person or whether or not any other Person is joined in the action o: actions. In addition, Lender
shall have the right but not the obligation to join and participate in, «5-a-party if it so elects, any
administrative or judicial proceedings or actions initiated in conn¢ction with any matter
addressed in the Environmental Indemnity.

Section 7.11 EXCULPATION. The provisions of Section 11.24 of the Lsan Agreement
are hereby incorporated by reference into this Security Instrument to the same extent and with
the same force as if fully set forth herein.

Article 8 - INTENTIONALLY OMITTED

Article 9- INDEMNIFICATION

Section 9.1 GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless the Indemnified Parties from and against
any and all claims, suits, liabilities (including, without limitation, strict liabilities), actions,
proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in value, fines,
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penaities, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damages, foreseeable and unforeseeable consequential damages, of whatever kind or nature
(including but not limited to reasonable attorneys’ fees and other costs of defense} (collectively,
the “Losses™) imposed upon or incurred by or asserted against any Indemnified Parties and
directly or indirectly arising out of or in any way relating to any one or more of the following: (a)
ownership of this Security Instrument, the Property or any interest therein or receipt of any
Rents; (b) any amendment to, or restructuring of, the Debt, and the Note, the Loan Agreement,
this Security Instrument, or any other Loan Documents; {c) any and all lawful action that may be
taken by Lender in connection with the enforcement of the provisions of this Security Instrument
or the Loan Agreement or the Note or any of the other Loan Documents, whether or not suit is
filed in cownrection with same, or in connection with Borrower, any guarantor or indemnitor
and/or any periner, joint venturer or shareholder thereof becoming a party to a voluntary or
involuntary federal or state bankruptcy, insolvency or similar proceeding; (d) any accident,
injury to or death of persons or loss of or damage to property occurring in, on or about the
Property or any pa:t (bzreof or on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or 'vays; () any use, nonuse or condition in, on or about the Property or
any part thereof or onthe 2djoining sidewalks, curbs, adjacent property or adjacent parking
areas, streets or ways; (f) any-{2.iiure on the part of Borrower to perform or be in compliance with
any of the terms of this Security lustrument; {g) performance of any labor or services or the
furnishing of any materials or othcr-property in respect of the Property or any part thereof; (h)
the failure of any person to file timely with the Internal Revenue Service an accurate Form 1099-
B, Statement for Recipients of Procecds from Real Estate, Broker and Barter Exchange
Transactions, which may be required in conrection with this Security Instrument, or to supply a
copy thereof in a timely fashion to the recipient of the proceeds of the transaction in connection
with which this Security Instrument is made; (i) zav-failure of the Property to be in compliance
with any Legal Requirements; (j) the enforcement by 24 Indemnified Party of the provisions of
this Article 9; (k) any and all claims and demands wheiscever which may be asserted against
Lender by reason of any alleged obligations or undertaking: or its part to perform or discharge
any of the terms, covenants, or agreements contained in aiv Lease; (1) the payment of any
commission, charge or brokerage fee to anyone claiming thicusi: Borrower which may be
payable in connection with the funding of the Loan; or (m) any nisrepresentation made by
Borrower in this Security Instrument or any other Loan Document. ‘Any amounts payable to
Lender by reason of the application of this Section 9.1 shall become ‘mmediately due and
payable and shall bear interest at the Default Rate from the date loss or damage 1z sustained by
Lender until paid. For purposes of this Article 9, the term “Indemnified Parties” ineans Lender
and any Person who obtains an assignment of the Loan, any Person who is or wiii have been
involved in the servicing of the Loan secured hereby, any Person in whose name the
encumbrance created by this Security Instrument is or will have been recorded, persons and
entities who may hold or acquire or will have held a full or partial interest in the Loan secured
hereby (including, but not limited to, investors or prospective investors in the Securities, as well
as custodians, trustees and other fiduciaries who hold or have held a full or partial interest in the
Loan secured hereby for the benefit of third parties) as well as the respective directors, officers,
shareholders, partners, employees, agents, servants, representatives, contractors, subcontractors,
affiliates, subsidiaries, participants, successors and assigns of any and all of the foregoing
{including but not limited to any other Person who holds or acquires or will have held a
participation or other full or partial interest in the Loan, whether during the term of the Loan or
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as a part of or following a foreclosure of the Loan and including, but not limited to, any
successors by merger, consolidation or acquisition of all or a substantial portion of Lender’s
assets and business).

Section 9.2MORTGAGE AND/OR INTANGIBLE TAX. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any tax on the making
and/or recording of this Security Instrument, the Note or any of the other Loan Documents, but
excluding any income, franchise or other similar taxes.

Section 9.3ERISA INDEMNIFICATION. Borrower shall, at its sole cost and expense,
protect, defene; indemnify, release and hold harmless the Indemnified Parties from and against
any and all Loss<s fincluding, without limitation, reasonable attorneys’ fees and costs incurred in
the investigation, dciense, and settlement of Losses incurred in correcting any prohibited
transaction or in the salz of a prohibited loan, and in obtaining any individual prohibited
transaction exemption under ERISA that may be required, in Lender’s sole discretion) that
Lender may incur, directly crirdirectly, as a result of a default under Sections 3.1.8 or 4.2.10 of
the Loan Agreement.

Section 94  INTENTIONALLY CMITTED.

Section 9.5DUTY_TO DEFEND; ATTORMEYS’ FEES AND OTHER FEES AND EXPENSES.
Upon written request by any Indemnified Party. Borrower shall defend such Indemnified Party
(if requested by any Indemnified Party, in the nairc of the Indemnified Party) by attorneys and
other professionals approved by the Indemnified Fariies. Notwithstanding the foregoing, if the
defendants in any such claim or proceeding include outh Borrower and any Indemnified Party
and Borrower and such Indemnified Party shall have ieasonahly concluded that there are any
legal defenses available to it and/or other Indemnified Parties that are different from or additional
to those available to Borrower, such Indemnified Party shall kave the right to select separate
counsel to assert such legal defenses and to otherwise participate in the defense of such action on
behalf of such Indemnified Party, provided that no compromise or set'iement shall be entered
without Borrower’s consent, which consent shall not be unreasonably withtcid. Upon demand,
Borrower shall pay or, in the sole and absolute discretion of the Indemnificd I2clies, reimburse,
the Indemnified Parties for the payment of reasonable fees and disbursemeits of attorneys,
engineers, environmental consultants, laboratories and other professionals ‘in_connection

therewith.

Article 10 - WAIVERS

Section 10.1 WAIVER OF COUNTERCLAIM. To the extent permitted by applicable law,
Borrower hereby waives the right to assert a counterclaim, other than a mandatory or compulsory
counterclaim, in any action or proceeding brought against it by Lender arising out of or in any
way connected with this Security Instrument, the Loan Agreement, the Note, any of the other
Loan Documents, or the Obligations.
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Section 10.2 MARSHALLING AND OTHER MATTERS. To the extent permitted by
applicable law, Borrower hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redemption laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, Borrower hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclosure of this Security Instrument on behalf of Borrower, and
on behalf of each and every person acquiring any interest in or title to the Property subsequent to
the date of this Security Instrument and on behalf of all persons to the extent permitted by
applicable law.

Section 10.3 WAIVER OF NOTICE. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lender except with respect to
matters for vnich this Security Instrument or the other Loan Documents specifically and
expressly provies for the giving of notice by Lender to Borrower and except with respect to
matters for which Licpder is required by applicable law to give notice, and Borrower hereby
expressly waives the rizh’ to receive any notice from Lender with respect to any matter for which
this Security Instrumeut or.the other Loan Documents does not specifically and expressly
provide for the giving of noice by Lender to Borrower.

Section 10.4 WAIVER OF STATUTE OF LIMITATIONS. To the extent permitted by
applicable law, Borrower hereby expiess!y waives and releases to the fullest extent permitted by
law, the pleading of any statute of Iimitations as a defense to payment of the Debt or
performance of its Other Obligations.

Section 10.5 SURVIVAL. The indemniliczions made pursuant to Section 9.3 herein and
the representations and warranties, covenants, an¢! _other obligations arising under the
Environmental Indemnity, shall continue indefinitely in full force and effect and shall survive
and shall in no way be impaired by: any satisfaction or-cther termination of this Security
Instrument, any assignment or other transfer of all or any partica of this Security Instrument or
Lender’s interest in the Property (but, in such case, shall beneit both Indemnified Parties and
any assignee or transferee), any exercise of Lender’s rights and remedies pursuant hereto
including but not limited to foreclosure or acceptance of a deed in tizu of foreclosure, any
exercise of any rights and remedies pursuant to the Loan Agreement, the Neie or any of the other
Loan Documents, any transfer of all or any portion of the Property (whether-0y Rorrower or by
Lender following foreclosure or acceptance of a deed in lieu of foreclosure or 2¢ 2ny other time),
any amendment to this Security Instrument, the Loan Agreement, the Note or the-other Loan
Documents, and any act or omission that might otherwise be construed as a release or discharge
of Borrower from the obligations pursuant hereto.

Article 11- NOTICES

All notices or other communications hereunder shall be in writing and shall be
given in accordance with Section 11.6 of the Loan Agreement.
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Article 12 - APPLICABLE LAW

Section 12.1 GOVERNING LAW. (A) THIS SECURITY INSTRUMENT WAS
NEGOTIATED IN THE STATE OF NEW YORK, AND MADE BY BORROWER AND
ACCEPTED BY LENDER IN THE STATE OF NEW YORK, AND THE PROCEEDS OF
THE NOTE SECURED HEREBY WERE DISBURSED FROM THE STATE OF NEW
YORK, WHICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL
RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING TRANSACTION
EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING
THE GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY. AND PERFORMANCE, THIS SECURITY INSTRUMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUEY IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK APPLIZABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE
(WITHOUT REGARD TO PRINCIPLES OF CONFLICT LAWS) AND ANY
APPLICABLE LAW. CF THE UNITED STATES OF AMERICA, EXCEPT THAT AT
ALL TIMES THE rROVISIONS FOR THE CREATION, PERFECTION, AND
ENFORCEMENT OF TIfZ LIENS AND SECURITY INTERESTS CREATED
PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN DOCUMENTS WITH
RESPECT TO THE PROPERTY SHALL BE GOVERNED BY AND CONSTRUED
ACCORDING TO THE LAW Of THE STATE IN WHICH THE PROPERTY IS
LOCATED, IT BEING UNDERSZ53OD THAT, TO THE FULLEST EXTENT
PERMITTED BY THE LAW OF SUCH 5TATE, THE LAW OF THE STATE OF NEW
YORK SHALL GOVERN THE CTONSTRUCTION, VALIDITY AND
ENFORCEABILITY OF ALL LOAN PDOCCUMENTS AND ALL OF THE
OBLIGATIONS ARISING HEREUNDER OR ‘['JEREUNDER. TO THE FULLEST
EXTENT PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSEP1 THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS SECURITY INSTRUMENT OR THE
OTHER LOAN DOCUMENTS, AND THIS SECURITY iMSTRUMENT AND THE
OTHER LOAN DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK PURSUANT TO
SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW.

(B) ANY LEGAL SUIT, ACTION OR PROCEEES : AGAINST
LENDER OR BORROWER ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT MAY AT LENDER’S OPTION BE INSTITUTED IN ANY FEDERAL
OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS
LAW, AND BORROWER WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR
HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON CONVENIENS OF
ANY SUCH SUIT, ACTION OR PROCEEDING, AND BORROWER HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN ANY
SUIT, ACTION OR PROCEEDING. BORROWER DOES HEREBY DESIGNATE AND
APPOINT
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THE PRENTICE-HALL CORPORATION, INC.
80 STATE STREET
ALBANY,NEW YORK 12207-2543

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

Section 12.2 UsuryLaws. Notwitistanding anything to the contrary, (2) all
agreements and communications between—Borrower and Lender are hereby and shall
automatically be limited so that, after taking iro.account all amounts deemed interest, the
interest contracted for, charged or received by Lender shall never exceed the maximum lawful
rate or amount, (b) in calculating whether any interest cxceeds the lawful maximum, all such
interest shall be amortized, prorated, allocated and spread sver the full amount and term of all
principal indebtedness of Borrower to Lender, and (c) if through any contingency or event,
Lender receives or is deemed to receive interest in excess of the lawful maximum, any such
excess shall be deemed to have been applied toward payment of the ¢rircipal of any and all then
outstanding indebtedness of Borrower to Lender, or if there is no, such indebtedness, shall
immediately be returned to Borrower.

Section 12.3 PROVISIONS SUBIECT TO APPLICABLE LAW.  All righis, powers and
remedies provided in this Security Instrument may be exercised only to the ‘extent that the
exercise thereof does not violate any applicable provisions of law and are intended ¢o be limited
to the extent nmecessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. If any term of this Security Instrument or any application thereof shall be invalid
or unenforceable, the remainder of this Security Instrument and any other application of the term
shall not be affected thereby.

Article 13 - DEFINITIONS

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

hereunder.

Article 14 - MISCELLANEOUS PROVISIONS

Section 14.1- 130 ORAL CHANGE. This Security Instrument, and any provisions hereof,
may not be modified, ariended, waived, extended, changed, discharged or terminated orally or
by any act or failure to act-cn the part of Borrower or Lender, but only by an agreement in
writing signed by the party agzinst whom enforcement of any modification, amendment, waiver,
extension, change, discharge or t:rm:nation is sought.

Section 14.2 SUCCESSORS AMD AsSIGNS. This Security Instrument shall be binding
upon and inure to the benefit of Borrower and Lender and their respective successors and assigns
forever. |

Section 14.3 INTENTIONALLY OMITTED.

Section 14.4 HEADINGS, ETC. The headings ard captions of various Sections of this
Security Instrument are for convenience of reference only and ate not to be construed as defining
or limiting, in any way, the scope or intent of the provisions ieredf.

Section 14.5 NUMBER AND GENDER. Whenever the contex! may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa

Section 14.6 SUBROGATION. If any or all of the proceeds of the Note Lave been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens,
titles, and interests existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not
waived but rather are continued in full force and effect in favor of Lender and are merged with
the lien and security interest created herein as cumulative security for the repayment of the Debt,
the performance and discharge of Borrower’s obligations hereunder, under the Loan Agreement,
the Note and the other Loan Documents and the performance and discharge of the Other
Obligations.

Section 14.7 ENTIRE AGREEMENT. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement
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between Borrower and Lender with respect to the transactions arising in connection with the
Debt and supersede all prior written or oral understandings and agreements between Borrower
and Lender with respect thereto. Borrower hereby acknowledges that, except as incorporated in
writing in the Note, the Loan Agreement, this Security Instrument and the other Loan
Documents, there are not, and were not, and no persons are or were authorized by Lender to
make, any representations, understandings, stipulations, agreements or promises, oral or written,
with respect to the transaction which is the subject of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents.

Section 14.8 LIMITATION ON LENDER’S RESPONSIBILITY. No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any waste commnitted on the Property by the tenants or any other Person, or for any dangerous or
defective conditior of the Property, or for any negligence in the management, upkeep, repair or
control of the Propetiy resulting in loss or injury or death to any tenant, licensee, employee or
stranger. Nothing herzir contained shall be construed as constituting Lender a “mortgagee in
possession.”

Article |5 -'STATE-SPECIFIC PROVISIONS

Section 15.1 PRINCIPLES QF (COMSTRUCTION, In the event of any inconsistencies
between the terms and conditions of this Article 15 and the terms and conditions of this Security
Instrument, the terms and conditions of this /uticle 15 shall control and be binding.

Section 15.2 FIXTURE FILING This Mortgasge is hereby entitled “Mortgage, Assignment
of Leases and Rents, Security Agreement and Fixture fling”. The following legend is hereby
added to the first page hereof:

“THIS INSTRUMENT IS EFFECTIVE AND- SdALL REMAIN
EFFECTIVE AS A FINANCING STATEMENY FILED AS A
FIXTURE FILING WITH RESPECT TO ALL GOCCS WHICH
ARE OR ARE TO BECOME FIXTURES ON THS' REAL
ESTATE HEREIN DESCRIBED AND IS TO BE FILEY FOR
RECORD OR REGISTERED IN THE REAL ESTATE
RECORDS OF COOK COUNTY, ILLINOIS. THE MAILING
ADDRESS OF LENDER AND THE ADDRESS OF
BORROWER ARE SET FORTH WITHIN. A PHOTOGRAPHIC
OR OTHER REPRODUCTION OF THIS INSTRUMENT OR
ANY FINANCING STATEMENT RELATING TO THIS
INSTRUMENT SHALL BE SUFFICIENT AS A FINANCING
STATEMENT.”

Section 15.3 MATURITY DATE. In the first “WHEREAS” provision on page i hereof,
the following is hereby inserted after the words “(such Note, together with all extensions,
renewals, replacements, restatements or modifications thereof being hereinafter referred to as the
“Note”)?i: -
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“which Note provides, among other things, for final payment of principal and
interest under the Note, if not sooner paid or payable as provided therein, to be
due on August 1, 2019;”

Section 154 MAXIMUM AMOUNT SECURED HEREBY. The following is hereby inserted
at the end of Section 2.3:

“, provided, however, that the Debt secured hereby shall in no event
exceed an amount equal to three hundred percent (300%) of the face
amount of the Note.”

Scction 15.5 WAIVER OF STATUTORY RIGHTS. Borrower hereby waives, to the extent
now or hercaftcr permitted by law, all rights of redemption and reinstatement of this Mortgage
pursuant to tiie Dlinois Mortgage Foreclosure Law, 735 ILCS 5/15 1101 et seq. (1992)
(“IMFL"), on behalt of itself and all those taking by, through or under Borrower. Borrower
acknowledges that thie Froperty does not constitute agricultural real estate, as defined in Section
15-1201 of IMFL or resigential real estate as defined in Section 15-1219 of IMFL.

Section 15.6 COMPLIANCE WITH JLLINOIS MORTGAGE FORECLOSURE LAW. In the event
that any provision of this Morwgage shall be inconsistent with any provision of IMFL, the
provisions of IMFL shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any-uf'ier provision of this Mortgage that can be construed in
a manner consistent with IMFL. If any prevision of this Mortgage shall grant to Lender any
rights or remedies upon any Event of Defaul. by Borrower which are more limited than the rights
that would otherwise be vested in Lender under IMFL in the absence of said provision, Lender
shall be vested with the rights granted in IMFL i tig full extent permitted by law. Without
limiting the generality of the foregoing, all expémses incurred by Lender to the extent
reimbursable under IMFL, whether incurred beforc or 2fter any decree or judgment of
foreclosure, and whether or not enumerated in this Mortgage, shzll be added to the Debt secured
by this Mortgage or by the judgment of foreclosure.

Section 15.7 ILLINOIS RESPONSIBLE PROPERTY TRANSFER ACT - Borrower covenants
and agrees that the Property does not constitute “real property” as such term is defined under the
Ilinois Responsible Property Transfer Act of 1998, 765 ILCS 90/3 (19¢2) 2t seq., as now or
hereafter amended or recodified (“RPTA”) and that neither the making of thie Loan secured
_ hereby nor the granting of a lien or security interest in the Property to Lender is subject to RPTA.

Section 15.8 FINANCING STATEMENT. This Mortgage also constitutes a financing
statement for the purpose of Section 9-402 of the Iilinois Uniform Commercial Code (Illinois
Revised Statutes, Section 26) and shall constitute a “fixture filing” under such statutes and shall
be filed in the real estate records of Cook County, Illinois.

(1) Name of Debtor: BRE/SWISS L.L.C.

Debtor’s Mailing Address: c/o Host Marriott Corporation
10400 Femwood Road
Bethesda, Maryland 20814-1109
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Address of Property: Swissdtel Chicago
323 East Wacker Drive
Chicago, Illinois 60601

Name of Secured Party: Bankers Trust Company

Address of Secured Party: 130 Liberty Street, 25" Floor
New York, New York 10006

(2) This financing statement covers the following types or items of property: the
oroperty described in this instrument, and all other items of personal property now or
at any time hereafter owned by Borrower and used in connection with the Property.

(3) Someof the above goods are or are to become fixtures on the real property described
herein. <D orrower is the record owner of the real property described herein upon
which the ro:2going fixtures and other items and types of property are located.”

Section 15.9 USE 0 J.OAN PROCEEDS. Borrower covenants and agrees that all of the
proceeds of the Note secured by this Mortgage will be used solely for business purposes and in
furtherance of the regular busitess' affairs of Borrower, and the entire principal obligation
secured hereby constitutes: (a) a “basiness loan” as that term is defined in, and for all purposes
of, the Illinois Interest Act, Section 814 FLCS 205/4(1)(c); and (b) “a loan secured by a mortgage
on real estate” within the purview and ope:ation of Section 815 ILCS 205/4(1)(1).

Section 15.10 Usury. All agreemenis between Borrower and Lender (including,
without limitation, those contained in this Mortgzge, the Note and any other Loan Documents)
are expressly limited so that in no event whatsoever shali‘the amount paid or agreed to be paid to
Lender exceed the highest lawful rate of interest permrissible under the laws of the State of
Illinois. If, from any circumstances whatsoever, fulfillmert of any provision hereof or of the
Note or any other documents securing the Debt, at the time perinrmance of such provision shall
be due, shall involve the payment of interest exceeding the highcs® 12te of interest permitted by
law which a court of competent jurisdiction may deem applicable tercto, then, ipso facto, the
obligation to be fulfilled shall be reduced to the highest lawful rate of interest permissible under
the laws of the State of Illinois; and if for any reason whatsoever, Lender shzll ever receive as
interest an amount which would be deemed unlawful, such interest shall be applied to the
payment of the last maturing installment or installments of the indebtedness s¢cured hereby
(whether or not then due and payable) and not to the payment of interest.

Section 15.11 INSURANCE. Wherever provision is made in this Security Instrument for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in
favor of Lender, or to confer authority upon Lender to settle or participate in the settlement of
losses under policies of insurance or to hold and disburse or otherwise control use of insurance
proceeds, from and after the entry of judgment of foreclosure all such rights and powers of
Lender shall continue in Lender as judgment creditor or mortgage until confirmation of sale.

Section 15.12 PROTECTIVE ADVANCES. (a) All advances, disbursements and expenditures
made by Lender before and during a foreclosure, and before and after judgment of foreclosure,
and at any time prior to sale, and, where applicable, after sale, and during the pendency of any
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related proceedings, for the following purposes, in addition to those otherwise authorized by this
Security Instrument or by IMFL (collectively “Protective Advances™) shall have the benefit of
al] applicable provisions of IMFL, including those provisions of IMFL hereinbelow referred to:

(i)  all advances by Lender in accordance with the terms of this Security
Instrument to: (A) preserve or maintain, repair, restore or rebuild the improvements upon the
Land; (B) preserve the lien of this Security Instrument or the priority thereof; or (C) enforce this
Security Instrument, as referred to in Subsection (b)(5) of Section 15-1302 of IMFL;

(i)  payments by Lender of: (A) when due installments of principal, interest or
other obligztions in accordance with the terms of any prior lien or encumbrance; (B) when due
installments-of real estate taxes and assessments, general and special and all other taxes and
assessments of any kind or nature whatsoever which are assessed or imposed upon the Property
or any party theréo®; (C) other obligations authorized by Lender; or (D) with court approval, any
other amounts in cHunection with other liens, encumbrances or interests reasonably necessary to
preserve the status of titie, as referred to in Section 15-1505 of IMFL;

(iii))  advances by Lender in settlement or compromise of any claims asserted by
claimants under any prior liens;

(iv)  attormeys’ feez ond other costs incurred: (A)in connection with the
foreclosure of this Security Instrumeni-us referred to in Sections 15-1504(d)(2) and 15-1510 of
IMFL; (B) in connection with any action, suit-<r proceeding brought by or against Lender for the
enforcement of this Security Instrument or arising from the interest of Lender hereunder; or
(C) in the preparation for the commencement or-zeience of any such foreclosure or other action
related to this Security Instrument or the Property; ‘

(v)  Lender’s fees and costs, including sitorneys’ fees, arising between the entry
of judgment of foreclosure and the confirmation hearing a: reierred to in Subsection (b)(1) of
Section 15-1508 of IMFL,;

(vi)  expenses deductible from proceeds of sale as referred to in subsections (a)
and (b) of Section 15-1512 of IMFL,;

(vil)  expenses incurred and expenditures made by Lender for 2i1y ‘one or more of
the following: (A)if the Property or any portion thereof constitutes one or mcis units under a
condominium declaration, assessments imposed upon the unit owner thereof which ar required
to be paid; (B) if Lender’s interest in the Property is a leaschold estate under a lease or sublease,
rentals or other payments required to be made by the lessee under the terms of the lease or
sublease; (C) premiums for casualty and liability insurance paid by Lender whether or not
Lender or receiver is in possession, if reasonably required, in reasonable amounts, and all
renewals thereof, without regard to the limitation to maintaining of existing insurance in effect at
the time any receiver or Lender takes possession of the Property imposed by Subsection (c)(1) of
Section 15-1704 of IMFL; (D)repair or restoration of damage or destruction in excess of
available insurance proceeds or condemnation awards; (E) payments required or deemed by
Lender to be for the benefit of the Property or required to be made by the owner of the
mortgaged real estate under any grant or declaration of easement, easement agreement,
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agreement with any adjoining land owners or instruments creating covenants or restrictions for
the benefit of or affecting the Property; (F) shared or common expense assessments payable to
any association or corporation in which the owner of the Property is a member in any way
affecting the Property; (G) if the loan secured hereby is a construction loan, costs incurred by
Lender for demolition, preparation for and completion of construction, as may be authorized by
the applicable commitment, loan agreement or other agreement; (H) pursuant to any lease or
other agreement for occupancy of the Improvements for amounts required to be paid by
mortgagor; and (I) if this Security Instrument is insured, payments of FHA or private montgage
insurance required to keep insurance in force.

(b)  All Protective Advances shall be so much additional indebtedness secured
by this Security Instrument, and shall become immediately due and payable without notice and
with interest tne-eon from the date of the advance until paid at the rate due and payable after a
default under th< terms of the Note.

(c) ~ This Security Instrument shall be lien for all Protective Advances as to
subsequent purchasers-and judgment creditors from the time this Security Instrument is recorded
pursuant to Subsection (b)(1)07 Section 15-1302 of IMFL.

(d) All Proteciive Advances shall, except to the extent, if any, that any of the
same is clearly contrary to or inconsisfciit with the provisions of IMFL, apply to and be included
in:

(i) determination ‘of the amount of indebtedness secured by this
Security Instrument at any time;

(i)  the indebtedness found ‘due and owing to this Security Instrument
in the judgment of foreclosure and any subseguent <cupplemental judgments, orders,
adjudications or findings by the court of any additional indebiedness becoming due after such
entry of judgment, it being agreed that in any foreclosure judyment, the court may reserve
jurisdiction for such purpose;

(iii)  if right of redemption has not been waired hy Borrower in this
Security Agreement, computation of amount required to redeem, pursuani to Snbsections {d)(2)
and (e) of Section 15-1603 of IMFL,

(iv)  determination of the amount deductible from sue proceeds
pursuant to Section 15-1512 of IMFL;

(v)  application of income in the hands of any receiver or mortgagee in
possession; and

(vi) computation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 15-1508 and 15-1511 of IMFL.

Section 15.13 MORTGAGEE IN POSSESSION. In addition to any provision of this Security
Agreement authorizing Lender to take or be placed in possession of the Property, or for the
appointment of a receiver, Lender shall have the right, in accordance with Sections 15-1701 and
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15-1702 of IMFL, to be placed in possession of the Property or at its request to have a receiver
appointed, and such receiver, or Lender, if and when placed in possession, shall have, in addition
to any other powers provided in this Security Instrument, all powers, immunities, and duties as

provided for in Sections 15-1701 and 15-1703 of IMFL.
[NO FURTHER TEXT ON THIS PAGE]

27-



.. UNOFFICIAL COPY %

IN WITNESS WHEREOF, THIS MORTGAGE has been executed by Borrower
as of the day and year first above written.

BORROWER:

BRE/SWISS L.L.C., a Delaware limited
liability company

By: M/V/b Wr‘l

Name: W. Edward Walter
Title: Vice-President
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ACKNOWLEDGMENT

STATE OF JELLVOr )
)
COUNTY OF L& Wora )

Wm ﬁﬂwﬂd a Notary Public in and for said County, in

the State aforssaid, DO HEREBY CERTIFY, that W. Edward Walter, Vice-President of

SS:

BRE/SWISS L.L..) a Delaware limited liability company, personally known to me to be the
same person whose naine<is subscribed to the foregoing instrument appeared before me this
day in person and acknowledzed that he signed and delivered the said instrument as his/her

own free and voluntary act and’as fiic free and voluntary act of said limited liability company,

for the uses and purposes therein set forth.

GIVEN under my. hand and notziia! Seal this 2 day of July, 19997 s

Notary Public

MATE BOWENS
Notory Putsr - State of New Yo
NO. (1 BC 5031 26)
Qualifiad in Nuw York County
Wmmonﬁwawg:
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Schedule A
Legal Description

Parcel 1:

A parcel of land, being a part of the lands lying East of and adjoining Fort
Dearborn Addition to Chicago, being the whole of the Southwest Fractional Quarter of
Section 10, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook County
Illinois, located and described as follows:

Commencing on the East line of North Columbus Drive, 110 feet wide (as said
North Columbus Drive was dedicated and conveyed to the City of Chicago by instrument
recorded in the Kecorder’s Office of Cook County, Illinois, on June 5, 1972 as Document
Number 21925615) at'a-point which is 768.878 feet, measured along said East line, North from
the point of intersection of suid East line (extended South) with the North line of East Randolph
Street (as said East Randsiph Street was dedicated and conveyed to the City of Chicago by
instrument recorded in said Recorder’s Office on December 11, 1979 as Documented Number
25276446) and running thence East ulong a line perpendicular to said East line of North
Columbus Drive (said perpendicular fire being also the North line of the Arcade Level Park as
said Arcade Level Park is located and definzd in the Amendatory Lake Front Ordinance passed
by the City Council of the City of Chicago’on September 17, 1969) a distance of 381.738 feet,
thence North along a line perpendicular to said fast described course, a distance of 146.625 feet,
to the Point of Beginning for the parcel of land ncreinafter described; thence continuing North
along said last described perpendicular line, a distancé 1 .141,107 feet to an intersection with the
Southerly line of East Wacker Drive as said East Wacker' Ddive was dedicated and conveyed to
the City of Chicago by the aforesaid instrument recorder -as Document Number 21925615;
thence Westwardly along said Southerly line of East Wacker Orive (said Southerly line being
here a straight line deflecting 85 degrees 24 minutes 29 seconds ic-the left from a Northward
extension of the last described course) a distance of 12.571 feet; thenze <ontinuing Westwardly
along said Southerly line of East Wacker Drive, said Southerly line beiny here the arc of a circle
which is tangent to the last described course, is convex to the South and haz 2 radius of 1840.488
feet, a distance of 162.710 feet; thence continuing Westwardly along said Southerly line of East
Wacker Drive, said Southerly line being here a straight line which is tangent to the )ast-described
course, a distance of 47.914 feet to an intersection with a line 160.571 feet/ raeasured
perpendicularly, East from and parallel with said East line, and Northward extension thereof, of
North Columbus Drive; thence South along said parallel line a distance of 170.325 feet to a point
which is 146.625 feet North from the aforementioned North line of the Arcade Level Park;
thence East along a line perpendicular to said last described course, a distance of 221.167 feet, to
the Point of Beginning in Cook County, Illinois.

Parcel 2:

Perpetual and non-exclusive easement to install, use, maintain, repair and replace
underground storm sewer, sanitary sewer, water, gas and electric lines in the 15 foot wide strip of
land (herein called “Utility Easement Area”) to serve Parcel 1 from the existing 66 foot utility
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casement, as created by instrument titled “Easements Covenants and Restrictions” recorded
June 30, 1966 as Document Number 86267044, over the following described land:

A parcel of land, being a part of the lands lying East of and adjoining Fort
Dearborn Addition to Chicago, being the whole of the Southwest Fractional Quarter of
Section 10, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County,
Illinois, which parcel of land is bounded and described as follows:

Commencing on the East line of North Columbus Drive (as said North Columbus
Drive was dedicated and conveyed to the City of Chicago by instrument recorded in the
Recorder’s Office of Cook County, lllinois, on June 5, 1972 as Document Number 21925615) at
a point which 15'844.72 feet, measured along said East line, North from the point of intersection
of said East line, extended South, with the North line, extended East, of East Randolph Street;
and running thence Ezst along a line perpendicular to said East line of North Columbus Drive
(said perpendicular line heing also the North line of a certain strip of land, 66 feet wide,
conveyed to the City of Chicago for public utilities by instrument recorded in said Recorder’s
Office on May 14, 1962 as Docrment Number 18474522) a distance 170.571 feet to the Point of
Beginning at the Southwest conicr ot the hereinafter described parcel of land; thence North along
a line parallel with said East line of North Columbus Drive, a distance of 70.783 feet; thence
East along a line perpendicular to the 14st described line, a distance of 15.00 feet; thence South
along a line parallel with said East line cf Meith Columbus Drive, a distance of 70.783 feet to
said North line of the strip of land conveyed to the City of Chicago for public utilities; thence
West along said line a distance of 15.00 feet to tlie Point of Beginning, in Cook County, Illinois.



