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CONSTRUCTION MORTGAGE AND SECURITY AGREEMENT %
WITP-ASSIGNMENT OF LEASES AND RENTS @
THIS CONSTRUCTICN. MORTGAGE AND SECURITY AGREEMENT WITH
ASSIGNMENT OF LEASES AND 2ENTS ("Mortgage") dated as of Jqu
2000 from EVANSTON HOTEL - ASSOCIATES, LLC, a Delaware llmlted
liability company (hereinafeczr referred to as "Mortgagor"), with a

mailing address of c/o Regent Partners, Inc., 3348 Peachtree Road,

Suite 1000, Atlanta, Georgia 30326; Attention: C. Lowell Ball,

Esqg., to and for the benefit of BANK ONE, ILLINOIS, NA, a national
banking association, with its ;offiC= at 200 South Wacker, 6th
Floor, Chicago, Illincis 60606-5802" 1hereinafter referred to as
"Mortgagee"} .

WITNESSETH T-HA T:

WHEREAS, Mortgagor has executed and delivered to Mortgagee a
Promissory Note of even date herewith payable :o Mortgagee in the
principal amount of $14,432,000.00 (said note'.and any and all
extensions and renewals thereof, amendments thereto and
substitutions or replacements therefor is referred tu herein as the
"Note") pursuant to which Mortgagor promises to pay sadid orincipal

This Instrument Prepared by Permanent Index No.:
and after recording return to:

Scott M. Lapins ~ See Exhibit "A" attached
MILLER, SHAKMAN, HAMILTON,

KURTZON & SCHLIFKE Address of Property

208 South LaSalle Street,

Suite 1100 1818 Maple Avenue
Chicago, Illinois 60604 - Evanston, Illinois

B0 333-LT
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sum (or so much th reogfas may be outstanding at the maturity
thereof) on ; 2001 (subject to one, sixty (60) day
extension), together with interest on the balance of principal from
time to time outstanding and unpaid thereon at the rates (some of
which may be variable) and at the times specified in the Note.

WHEREAS, the Note has been issued under and subject to the
provisions of a Construction Loan Agreement bearing even date
herewith between Mortgagor and Mortgagee (such Construction Loan
Agreement being hereinafter referred to as the "Loan Agreement");
and

NOW, THEREFORE, to secure (i) the payment when and as due and
payable &f the principal of and interest on the Note or so much
thereof as may be advanced from time to time under and pursuant to
the Loan<Agreement, (ii) the payment of all other indebtedness
which this lMrertgage by its terms secures and (iii) the performance
and observance-of the covenants and agreements contained in this
Mortgage, the Loan Agreement, the Note, the Environmental Indemnity
Agreement by Morcgagor for the benefit of Mortgagee of even date
herewith (the "Exnviromnmental Indemnity Agreement") and all other
instruments or docunents securing the Note (collectively, the "Loan
Documents") (all of such.indebtedness, obligations and liabilities
identified in (i), (ii}{ and (iii) above being hereinafter referred
to as the "indebtedness hereby secured"), the Mortgagor does hereby
grant, sell, convey, mortgads.and assign unto the Mortgagee, its
successors and assigns and Joes hereby grant to Mortgagee, its
successors and assigns a security  interest in all and singular the
properties, rights, interests aad privileges described in Granting
Clauses I, II, III, IV, V, VI, VII and VIII below all of same being
collectively referred to herein as(tiie "Mortgaged Premises":

GRANTING CLAUEE T

That certain real estate lying and be.ng.in the County of Cook
and State of Illinois, more particularly described in Exhibit "A"
attached hereto and made a part hereof.

GRANTING CLAUSE 11

All right, title and interest of Mortgagor in'all buildings
and all improvements of every kind and description heritofore or
hereafter erected or placed on the property described i0-Granting
Clause I and all materials owned by Mortgagor and intended for
construction, reconstruction, alteration and repair of the
buildings and improvements now or hereafter erected thereon, all of
which materials shall be deemed to be included within the premises
immediately upon the delivery thereof to the said real estate, and,
all fixtures, machinery, apparatus, equipment, fittings and
articles of personal property of every kind and nature whatsoever
owned by Mortgagor and now or hereafter attached to or contained in
or used in connection with said real estate and the buildings and
improvements now or hereafter located thereon and the operation,
maintenance and protection thereof, including but not limited to,
all machinery, motors, fittings, radiators, awnings, shades,
screens, all gas, coal, steam, electric, oil and other heating,
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cooking, power and lighting apparatus and fixtures, all fire
prevention and extinguishing equipment and apparatus, all cooling
and ventilating apparatus and systems, all plumbing, incinerating,
sprinkler equipment and fixtures, all elevators and escalators, all
communication and electronic monitoring equipment, all window and
structural cleaning rigs and all other wmachinery and other
equipment of every nature and fixtures and appurtenances thereto
and all items of furniture, appliances, draperies, carpets, other
furnishings, equipment and personal property owned by Mortgagor and
used or useful in the operation, maintenance and protection of the
said real estate and the buildings and improvements now or
hereafter located thereon and all renewals or replacements thereof
or articles in substitution therefor, whether or not the same are
or shall be attached to said buildings or improvements in any
manner; 1t being mutually agreed, intended and declared that all
the aforesaid property shall, so far as permitted by law, be deemed
to form alpart and parcel of the real estate and for the purpose of
this Mortgage to be real estate and covered by this Mortgage; and
as to the balance of the property aforesaid, this Mortgage is
hereby deemed” o be as well a Security Agreement under the
provisions of th2~Illinois Uniform Commercial Code (the "Uniform
Commercial Code") fur the purpose of creating hereby a security
interest in said property, which is hereby granted by Mortgagor as
debtor to Mortgagee an secured party, securing the indebtedness
hereby secured. The addresses of Mortgagor (debtor) and Mortgagee
(secured party) appear ar. the beginning hereof. All of the
foregoing described property is exclusive of any inventory,
supplies, furniture, furnicshings or trade fixtures owned and
supplied by tenants of the Morcgiged Premises and vans, telephone
systems, office equipment and cumpiter systems which may be leased
from third parties.

GRANTING CLAUGE (III

All right, title and interest of 'Mdrtgagor now owned or
hereafter acquired in and to all and-singular the estates,
tenements, hereditaments, privileges, casements licenses,
franchises, appurtenances and royalties, mireral, oil and water
rights belonging or in any wise appertaininiy +to the property
described in the preceding Granting Clause I and'the buildings and
improvements now or hereafter located thereon and the reversions,
rents, issues, revenues and profits thereof, including 41l interest
of Mortgagor in all rents, issues and profits of the atarementioned
property and all rents, issues, profits, revenues, (rcvalties,
bonuses, rights and benefits due, payable or accruing (including
all deposits of money as advance rent or for security) under any
and all leases and renewals thereof or under any contracts or
options for the sale of all or any part of said property (including
during any period allowed by law for the redemption of said
property after any foreclosure or other sale), including, without
limitation, all revenues, receipts, income, receivables and
accounts relating to or arising from rentals, rent equivalent
income, income and profits from guest rooms, meeting rooms, food
and beverage facilities, vending machines, telephone and television
systems, guest laundry, the provision or sale of other goods and
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seryicesﬁ and any other items of revenue, receipts or other income
as identified in the Uniform System of Accounts for Hotels, 8th

- Edition, International Association of Hospitality Accountants

(1986), as from time to time amended), profits, revenues, receipts,
royalties, bonuses, rights, accounts, contract rights, general
intangibles and benefits and guarantees under any and all leases,
tenancies, licenses or other use agreements or arrangements now
existing or hereafter created of thé Premises or any part thereof
(including any business conducted thereon), together with the
right, but not the obligation, to collect, receive and receipt for
all such rents and other sums and apply them to the indebtedness
hereby secured and to demand, sue for and recover the same when due
or payable; provided that the assignments made hereby shall not
impair ~or diminish the obligations of Mortgagor under the
provisionus of such leases or other agreements nor shall such
obligatiors be imposed upon Mortgagee. By acceptance of this
Mortgage, .MMortgagee agrees that until an Event of Default (as
hereinaftecr defined) shall occur giving Mortgagee the right to
foreclose this Mortgage, Mortgagor may collect, receive (but not
more than 30 daye in advance) distribute and enjoy such rents.

GRANTING CLAUSE IV

All judgments, awards of damages, settlements and other
compensation hereafter mede resulting from condemnation proceedings
or the taking of the propercyr described in Granting Clause I or any
part thereof or any buildiiz or other improvements now or at any
time Thereafter located thercon or any easement or other
appurtenance thereto under the power of eminent domain, or any
similar power or right (including any award from the United States
Government at any time after the &llowance of the claim therefor,
the ascertainment of the amount thérzof and the issuance of the
warrant for the payment thereof), whether permanent or temporary,
or for any damage (whether caused by such-taking or otherwise) to
said property or any part thereof or the iuprovements thereon or
any part thereof, or to any rights appurternsat thereto, including
severance and consequential damage, and any 4ward for change of
grade of streets (collectively "Condemnation 2vards").

GRANTING CLAUSE V

All property and rights, if any, which are by the express
provisions of this instrument required to be subjected Lo the lien
hereof and any additional property and rights that may from time to
time hereafter by installation or writing of any kind, be supjected
to the lien hereof.

GRANTING CLAUSE VI

All rights in and to common areas and access roads on adjacent
properties heretofore or hereafter granted to Mortgagor and any
after-acquired title or reversion in and to the beds of any ways,
roads, streets, avenues and alleys adjoining the property described
in Granting Clause I or any part thereof.
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GRANTING CLAUSE VII

All of the Mortgagor's "general intangibles" (as defined in
the Uniform Commercial Code) now owned or hereafter acquired and
related to the Mortgaged Premises, including, without limitation,
all right, title and interest of the Mortgagor in and to: (i) all
agreements, leases, licenses and contracts to which each Mortgagor
is or may become a party relating to the Mortgaged Premises or
improvements thereon; (ii) all obligations or indebtedness owing to
the Mortgagor (other than accounts) or other rights to receive
payments of money from whatever source arising relating to the
Mortgaged Premises; (iii) all tax refunds and tax refund claims;
(iv) all intellectual property; and (v) all choses in action and
causes of action.

All” of Mortgagor's "accounts" (as defined in the Uniform
Commercial Code) now owned or hereafter created or acquired as
relates to’the Mortgaged Premises, including, without limitation,
all of the fcllinwing now owned or hereafter created or acquired by
Mortgagor: (i) accounts receivable, contract rights, book debts,
notes, drafts, aad other obligations or indebtedness owing to the
Mortgagor arising (from the sale, lease or exchange of goods or
other property anda/Or the performance of services, ({ii} the
Mortgagor's rights in, tc and under all purchase orders for goods,
services or other propecriy, (iii) the Mortgagor's rights to any
goods, services or other  property represented by any of the
foregoing, (iv) monies due tc become due to the Mortgagor under all
contracts for the sale, lease. or exchange of goods or other
property and/or the performanc: of services including the right to
payment of any interest or finance charges in respect thereto
{(whether or not yet earned by performance on the part of the
Mortgagor), (v) uncertificated securities, and (vi) proceeds of any
of the foregoing and all collateral security and guaranties of any
kind given by any person or entity -with. respect to any of the
foregoing. All warranties, guaranteeg, 'permitg and licenses
received by Mortgagor in respect to the Mourrgaged Premises.

GRANTING CLAUSE VIII

All of Mortgagor's right, title and,interesc in the Amended
and Restated Hotel Parking Lease dated . , 2000 between
the City of Evanston and AHC Evanston LLC assifned to Mwrctgagee by
Assignment dated M&Pdin¢ S, 2000 relating to the reai- property
described on Exhibit "C" attached hereto.

TO HAVE AND TO HOLD the Mortgaged Premises and the properties,
rights and privileges hereby granted, bargained, sold, conveyed,
mortgaged, pledged and assigned, and in which a security interest
is granted, unto Mortgagee, its successors and assigns, forever;
provided, however, that this instrument is upon the express
condition that if the principal of and interest on the Note shall
be paid in full and all other indebtedness hereby secured shall be
fully paid and performed and any commitment to advance funds
contained in the Loan Agreement shall have been terminated, then
thig instrument and the estate and rights hereby granted shall
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cease, determine and be void and this instrument shall be released
by Mortgagee upon the written request of Mortgagor.

Mortgagor hereby covenants and agrees with Mortgagee as
follows:

1. Payment of the Indebtedness. The indebtedness hereby
secured will be promptly paid as and when the same becomes due.

2. Repregentation of Title _and Further Assurances.
Mortgagor will execute and deliver such further instruments and do
such further acts as may be reasonably necessary or proper to carry
out more effectively the purpose of this instrument and, without
limitirg, the foregoing, to make subject to the lien hereof any
property agreed to be subjected hereto or covered by the Granting
Clauses ‘hzreof or intended so to be. At the time of delivery of
these preseuts, the Mortgagor is well seized of an indefeasgible
estate in Lee simple in the portion of the Mortgaged Premises which
constitutes reali property subject only to the matters set forth in
Exhibit "B" attached hereto and hereby made a part hereof (the
"Permitted Excepcionsg"), and Mortgagor has good right, full power
and lawful authority.to convey, mortgage and create a security
-interest in the same, in the manner and form aforesaid; except for
the Permitted Exceptiocas set forth in Exhibit "B" hereto, the same
is free and clear of all liens, charges, easements, covenants,
conditions, restrictions and encumbrances whatsoever, including the
personal property and fixtuies, security agreements, conditional
sales contracts and anything of"a\similar nature, and the Mortgagor
shall and will forever defend the title to the Mortgaged Premises
against the claims of all persons whomsoever.

3. Mortgage Constitutes Conshruction Mortgage. This
Mortgage, in part, secures an obligatjon for the construction of

improvements on the real property herein desaribed, and constitutes
a construction mortgage for the purpose of Article Nine of the
Uniform Commercial Code of Illinois and is sntitled to all of the
benefits afforded construction mortgages thersuvader.

4. Compliance with Loan Agreement. Mortgagor will abide by

and comply with and be governed and restricted Yy all of the
material terms, covenants, provisions, restrictions and agreements
contained in the Loan Agreement, and in each and every supplement
thereto or amendment thereof which may at any time or frown time to
time be executed and delivered by the parties thereto @y their
successors and assigns.

5. Provisiong of loan Agreement. The proceeds of the Note

are to be disbursed by the Mortgagee in accordance with the terms
contained in the Loan Agreement, the provisions of which are
incorporated herein by reference to the same extent as if fully set
forth herein. Mortgagor covenants that any and all monetary
disbursements made in accord with the Loan Agreement shall
constitute adequate consideration to Mortgagor for the
enforceability of this Mortgage and the Note, and that all advances
and indebtedness arising and accruing under the Loan Agreement from
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time to time, whether or not the total amount thereof may exceed
the face amount of the Note, shall be secured by this Mortgage up
to a maximum of $30,000,000.00. Upon the occurrence of an Event of
Default under the Loan Agreement, the Mortgagee may (but need not) :
(1) declare the entire principal indebtedness and interest thereon
due and payable ‘and pursue all other remedies conferred upon
Mortgagee by this Mortgage or by law upon a default; or (ii)
complete the construction of the improvements described in the Loan
Agreement and enter into the necessary contracts therefor. All
monies so expended shall be so much additional indebtedness secured
by this Mortgage and shall be payable on demand with interest at
the Default Interest Rate (as defined in the Note). Mortgagee may
exercise either or both of the aforesaid remedies. The provisions,
. rights, powers and remedies contained in the Loan Agreement are in
addition to, and not in substitution for, those contained herein.

6. Uniform Commercial Code Security Agreement. This

instrument ic-intended to be a security agreement pursuant to the
Uniform Commercial Code for any of the items specified above as
part of the Mortgaged Premises which, under applicable law, may be
subject to a security interest pursuant to the Uniform Commercial
Code, and Mortgagoil hereby grants and conveys to Mortgagee a first.
and prior security interest in all of the Mortgaged Premises that
constitutes personal prcperty within the meaning of the Uniform
Commercial Code and other applicable law, whether now owned or
hereafter acquired, and any veplacements, substitutions, additions,
proceeds or products thereori— Any reproduction of this Mortgage or
of any other security agreemeni, of financing statement shall be
sufficient as a financing statement. In addition, Mortgagor agrees
to execute and deliver to Mortgaye:, upon Mortgagee's request, any
financing statements, as well (a8 extensions, renewals and
amendments thereof, and reproductions of this Mortgage in such form
as Mortgagee may require to perfect/ a security interest with
respect to the foregoing items. Mortgagor shall pay all costs of
filing such financing statements and aly extensions, renewals,
amendments and releases thereof, and shall pay all costs and
expenses of any record searches for financing statements Mortgagee
may require. Without the prior written cornsent of Mortgagee,
Mortgagor shall not create or suffer to be created pursuant to the
Uniform Commercial Code any other security interest in said items,
including replacements and additions thereto. Upon tle. occurrence
of an Event of Default, including the covenants to pay 'waen due all
sums secured by this Mortgage, Mortgagee shall have the czmedies of
a secured party under the Uniform Commercial Code, and-Mortgagee
may also invoke the remediegs provided in Section 23 -of this
Mortgage as to such items. 1In exercising any of said remedies
Mortgagee may proceed against the items of real property and any
items of personal property specified above separately or together
and in any order whatsoever, without in any way affecting the
availability of Mortgagee's remedies under the Uniform Commercial
Code or of the remedies provided in Section 23 of this Mortgage.
Within ten (10) days following any request therefor by Mortgagee,
Mortgagor shall prepare and deliver to Mortgagee a written
inventory specifically listing all of the personal property covered
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by security interest herein granted, which inventory shall be
certified by Mortgagor as being true, correct and complete.

7. Payment of Taxes. Mortgagor shall pay before any penalty
attaches all general taxes and all special taxes, special
assessments, water, drainage and sewer charges and all other
charges, of any kind whatsoever, ordinary or extraordinary, which
may be levied, assessed, imposed or charged on or against the
Mortgaged Premises or any part thereof and which, if unpaid, might
by law become a lien or charge upon the Mortgaged Premises or any
part thereof, and shall exhibit to Mortgagee official receipts
evidencing such payments, except that, wunless and until
foreclosure, distraint, sale or other similar proceedings shall
have been commenced, no such tax, assessment charge or claim need
be paid 'if being contested (except to the extent any full or
partial /payment shall be required by law), after notice to
Mortgagee. by appropriate proceedings which shall operate to
prevent the cnllection thereof or the sale or forfeiture of the
Mortgaged Preuises or any part thereof to satisfy the same,
conducted in good faith and with due diligence and if Mortgagor
shall have furnicsiied such security, if any, as may be required in
the proceedings or reauired by Mortgagee's title insurer to insure
over the lien of such taxes.

8. Payment of Texes on Note, Mortgage or Interest of
Mortgagee. Mortgagor aviees that if any tax, assessment or

imposition upon this Mortgags or the indebtedness hereby secured or
the Note or the interest of Mortaagee in the Mortgaged Premises or
upon Mortgagee by reason of any of the foregoing (but excepting
therefrom any income tax on interest payments on the principal
portion of the indebtedness hereby secured imposed by the United
States or any State or any corporaie privilege, franchise and
excise taxes,) is levied, assessed cor charged, then, unless all
such taxes are paid by Mortgagor to, f<r or on behalf of Mortgagee
ags they become due and payable (which Moitgagor agrees to do upon
demand of Mortgagee, to the extent permitted by law), or Mortgagee
is reimbursed for any such sum advanced by Mortgagee, all sums
hereby secured shall become immediately due’ aad. payable, at the
option of Mortgagee upon thirty (30) days' nctice to Mortgagor,
notwithstanding anything contained herein or in any law heretofore
or hereafter enacted, including any provision thereof forbidding
Mortgagor from making any such payment. Mortgagos cagrees to
provide to Mortgagee, within thirty (30) days after tlie due date,
official receipts showing payment of all taxes and charozs which
Mortgagor is required to pay hereunder.

9. Tax and Insurance Deposits. Upon Mortgagee's request

during the existence of an Event of Default, Mortgagor covenants
and agrees to deposit with Mortgagee, on the first day of each
month following such request until the indebtedness secured by this
Mortgage is fully paid, a sum equal to (i) one-twelfth (1/12th) of
the annual taxes and assessments {general and special) on the
Mortgaged Premises (unless said taxes are based upon assessments
which exclude improvements thereon now constructed or to be
constructed, in which event the amount of such deposits shall be
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based upon Mortgagee's reasonable estimate as to the amount of
taxes and assessments to be levied and assessed) and (ii) one-
twelfth (1/12th) of the annual premiums payable for the insurance
required to be maintained in accordance with Paragraph 11 hereof.
All of such deposits shall be held in an interest bearing account
with Mortgagee which is pledged to Mortgagee. If prior deposits
are insufficient, immediately following an Event of Default (as
hereinafter defined), Mortgagor shall deposit with Mortgagee an
amount of money which, together with the aggregate of the monthly
deposits made or to be made pursuant to (i) above as of one month
prior to the date on which the total annual taxes and assessments
for the current calendar year become due, shall be sufficient to
pay in full the total annual taxes and assessments estimated by
Mortgagea to become due and payable with respect to the Mortgaged
Premises  for the current calendar year, and an amount of money
which, together with the aggregate deposits made or to be made
pursuant ©o {ii) above as of one month prior to the date on which
the next ann¢al insurance premium becomes due, shall be sufficient
Lo pay in full” the total annual insurance premium estimated by
Mortgagee to nesxt become due and payable with respect to the
Mortgaged Premises.  Such deposits are to be used for the payment
of taxes and assessments (general and special) and insurance
premiums, respectiveély,- on the Mortgaged Premises next due and
payable when they becone due. Mortgagee may, at its option, itself
pay such taxes, assessmeni:s and insurance premiums when the same
become due and payable (upon submission of appropriate bills
therefor from Mortgagor) oi shall release sufficient funds to
Mortgagor for payment of such taxes, assessments and insurance
premiums. If the funds so deposited are insufficient to pay any
such taxes, assessments (general or special) and premiums for any
year when the same shall become duz.and payable, Mortgagor shall
within ten (10) days after receipt ¢of demand therefor, deposit
additional funds as may be necessary tO/pay such taxes, assessments
(general and special) and premiums 1in fall. If the funds so
deposited exceed the amount required to payv such taxes, assessments
(general and special) and premiums for any year, the excess shall
be applied on a subsequent deposit or deposits: -Said deposits need
not be kept separate and apart from any other ‘Turnds of Mortgagee.

10. Mortgagee's Interest In and Use of Deposits. Upon the

occurrence of an Event of Default under this Mortgage; the Note,
the Loan Agreement or any other document securing tns Note, the
Mortgagee may at its option, without being required so tc do, apply
any monies at the time on deposit pursuant to Paragraph $-hereof to
the performance of any of Mortgagor's obligations heretnder or
under the Note or Loan Agreement, in such order and manner as
Mortgagee may elect. When the indebtedness secured hereby has been
fully paid, any remaining deposits shall be paid to Mortgagor.
Such deposits are hereby pledged as additional security for the
indebtedness hereunder and shall be irrevocably applied by
Mortgagee for the purposes for which made hereunder and shall not
be subject to the direction or control of Mortgagor; provided,
however, that Mortgagee shall not be liable for any failure to
apply to the payment of taxes, assessments and insurance premiums
any amount so deposited unless Mortgagor, while not in default
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hereunder, shall have requested Mortgagee in writing to make
application of such funds to the payment of which they were
deposited, accompanied by the bills for such taxes, assessments and
insurance premiums. Mortgagee shall not be liable for any act or
omission taken in good faith.

11. Recordation and Payment of Taxes and Expenses Incident
Thereto. Mortgagor will pay for the recording and filing of this
Mortgage, all mortgages supplemental hereto and any financing
statement or other notices of a security interest required by
Mortgagee at all times to be kept, recorded and filed in such
manner and in such places as may be required by law for the
recording and filing or for the rerecording and refiling of a
mortgage, security interest, assignment or other lien or charge
upon tha Mortgaged Premises, or any part thereof, in order fully to
preserve “and protect the rights of Mortgagee hereunder, and,
without limiting the foregoing, Mortgagor will pay or reimburse
Mortgagee JZor the payment of any and all taxes, fees or other
charges incurlrad in connection with any such recordation or re-
recordation, 1incliuding any documentary stamp tax, intangible tax or
tax imposed upon the privilege of having this instrument or any
instrument issued pursuant hereto recorded.

12. Insurance. mortgagor will, at its expense, maintain
insurance in accordance. with the requirements of the Loan
Agreement. The proceeds. ~f such insurance shall be applied as
provided in Section 13 heuzof. In the event of foreclosure,
Mortgagor authorizes and empowers Mortgagee to effect insurance
upon the Mortgaged Premises in/th= amounts aforesaid, for a period
covering the time of redemption fvom foreclosure sale provided by
law, and if necessary therefor, Lo cancel any or all existing
insurance policies.

13. Damage to and Destruction of the Improvements.

(a) Notice. In the case of any-material damage to or
destruction of any improvements which are or(will be constructed on
the Mortgaged Premises or any part thereof. Mortgagor shall
promptly give notice thereof to Mortgagee generally describing the
nature and extent of such damage or destruction.') Material damage
shall mean damages in excess of $25,000.00.

(b) Restoration. Upon the occurrence of any damage to or
destruction of any improvements on the Mortgaged Premises, provided
Mortgagee permits the proceeds of insurance to be used for(répairs,
restoration and rebuilding (collectively "Restoration"), Mortgagor
shall cause same to be restored, replaced or rebuilt as nearly as
possible to their value, condition and character immediately prior
to such damage or destruction. Such Restoration shall be effected
promptly and Mortgagor shall notify the Mortgagee if it appears
that such Restoration may unduly delay completion of such
improvements. Any amounts required for Restoration in excess of
insurance proceeds shall be paid by Mortgagor.
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(c) Application of Insurance Proceeds. Net insurance

proceeds received by the Mortgagee under the provisions of this
Mortgage or any instrument supplemental hereto or thereto or any
policy or policies of insurance covering any improvements on the
Mortgaged Premises or any part thereof shall be applied by the
Mortgagee at its option as and for a prepayment on the Note
(whether or not the same is then due or otherwise adequately
secured) or shall be disbursed for Restoration of such improvements
(in which event the Mortgagee shall not be obligated to supervise
Restoration work nor shall the amount so released or used be deemed
a payment of the indebtedness evidenced by the Note). If Mortgagee
elects to permit the use of insurance proceeds for Restoration it
may do all necessary acts to accomplish that purpose including
using funds deposited by Mortgagor with it for any purpose and
advancing additional funds, all such additional funds to constitute
part of “tiiz indebtedness secured by the Mortgage. If Mortgagee
elects to-irake the insurance proceeds available to Mortgagor for
the purpose o7 effecting such a Restoration, or, following an Event
of Default, elects to restore such improvements, any excess of
insurance proceeds above the amount necessary to complete such
Restoration shall be applied as and for a prepayment on the Note.
Notwithstanding the¢ feregoing provisions, Mortgagee agrees that net
insurance proceeds chall be made available to Mortgagor for the
Restoration of the portion of the Mortgaged Premises damaged or
destroyed if the followifig conditions are satisfied: (i) no Event
of Default or event which 1f uncured within any applicable cure
period would constitute an Eent of Default shall have occurred or
be continuing hereunder or undei the Loan Documents (and if such an
event shall occur during restoration, Mortgagee may, at its
election, provided that all applicable notice and cure or grace
periods have expired without cure¢ by Mortgagor, apply insurance
proceeds then remaining in its hands to the reduction of the
indebtedness hereby secured), (ii) Mcricagor shall have submitted
to the Mortgagee plans and specifications for the Restoration which
shall be reasonably satisfactory to the Mortgagee, (iii) Mortgagor
shall have submitted to the Mortgagee coriracts with good and
responsible contractors and materialmen covéring all work and
materials necessary to complete Restoration =id’ providing for a
total completion price not in excess of the amcunt of insurance
proceeds available for Restoration, or, if a deficiency shall
exist, Mortgagor shall have deposited the amount of such deficiency
with the Mortgagee or posted other collateral reasonabiv acceptable
to the Mortgagee, (iv} the Restoration will, in the  <easonable
judgement of the Mortgagee, be completed not later-ihan the
Maturity Date of the Note (and any extensions duly exercised by
Borrower); and (v) the Restoration will be completed within the
time periods provided and will not constitute a default under the
Meristar Lease or the GE Commitment (as these terms are defined in
the Loan Agreement); and; (vi) Borrower shall have deposited with
Lender a sufficient amount to cover all additional soft costs
including interest, that may be incurred as a result of the
Restoration, any insurance proceeds to be released pursuant to the
foregoing provisions shall be disbursed from time to time as
Restoration progresses to pay for Restoration work completed and in
place and such disbursements shall be disbursed in compliance with
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each of the disbursement procedures outlined in Section 4.3 of the
Loan Agreement unless waived in writing by Mortgagee. Mortgagee
may impose such further conditions upon the release of insurance
proceeds (including the receipt of title insurance) as are
customarily imposed by prudent construction lenders to insure the
completion of the Restoration work free and clear of all liens or
claims for lien. All necessary and reasonable title insurance
charges and other costs and expenses paid by Mortgagee in
connection with the release of such insurance proceeds shall
constitute so much additional indebtedness secured by this Mortgage
to be payable upon demand and if not paid upon demand shall bear
interest at the Default Interest Rate (as defined in Section 36
hereof). Mortgagee may deduct any such costs and expenses from
insurancze proceeds at any time held by Mortgagee. No interest
shall “be payable to Mortgagor upon insurance proceeds held by
Mortgagee

{d) &adiustment of Loss. As long as no Event of Default
exists, Mortgagor is hereby authorized and empowered, at its
option, to aajust or compromise any loss under any insurance
policies covering or relating to the Mortgaged Premises, subject to
Mortgagee's prior (aprroval of any adjustment or compromise of
losses exceeding ¢$75.000.00, which approval shall not be
unreasonably withheld. While an Event of Default exists, Mortgagee
shall have the right tu adjust or compromise any loss under any
insurance policies covering or relating to the Mortgaged Premises,
and in any event, Mortgagyse shall be entitled to collect and
receive the proceeds from any such policy or policies in excess of
$75,000.00. Mortgagor hereby irrevocably appoints Mortgagee as its
attorney-in-fact for the purpcses set forth in the preceding
sentence. While an Event of Default  is continuing, Each insurance
company is hereby authorized and dirrcted to make payment (i) of
100% of all such losses of more tnan $75,000.00 directly to
Mortgagee alone and (ii) of 100% of ali such losses of said amount
or less directly to Mortgagor alone, ancd in no case to Mortgagor
and Mortgagee jointly, After deducting ~from sgsuch insurance
proceeds any reasonable expenses incurred.py. Mortgagee in the
collection and settlement thereof, including without limitation
attorneys' and adjusters' fees and charges, Mortdagee shall apply
the net proceeds as provided in Paragraph 13(c). Msrtgagee shall
not be responsible for any failure to collect ' anv. insurance
proceeds due under the terms of any policy regardless. ol -the cause
of such failure, except for wilful misconduct or gross nmegligence
on the part of Mortgagee. .

14, Eminent Domain.

(a) Notice. Mortgagor covenants and agrees that Mortgagor
will give Mortgagee immediate notice of the actual or threatened
commencement o©f any proceedings of which it is aware under
condemnation cor eminent domain affecting all or any part of the
Mortgaged Premises including any easement therein or appurtenance
thereof or severance and consequential damage and change in grade
of streets, and will deliver to Mortgagee copies of any and all
papers sexved in connection with any such proceedings.

- 12 -
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(b) Assignment of Claim, Power of Attorney to Collect. Etc. -
Any and all awards hereafter made or to be made te the present and
all subsequent owners of the Mortgaged Premises by any governmental
body for taking or affecting the whole or any part of said
Mortgaged Premises, the improvements on the Mortgaged Premises or
any easement therein or appurtenance thereto (including any award
from the United States Government at any time after the allowance
of the claim therefor, the ascertainment of the amount thereof and
the issuance of the award for payment thereof) are hereby assigned
by Mortgagor to Mortgagee to the extent of the then indebtedness
hereby secured and Mortgagor hereby irrevocably constitutes and
appoints Mortgagee its true and lawful attorney in fact with full
power of gubstitution for it and in its name, place and stead to
collect and receive the proceeds of any such award granted by
virtue¢ “of any such taking and to give proper receipts and
acquittances therefor. As long as no Event of Default exists, .
Mortgagor.-chall have the right to settle and compromise any
condemnaticrn -~ award with the condemning party, subject to
Mortgagee's prior approval of the settlement or compromise of any
award in excess of $25,000.00, which approval shall not be
unreasonably wititneld. While an Event of Default exists, Mortgagee
shall have the right-to settle and compromise any condemnation
award with the coudemming party without the consent of the
Mortgagor.

(¢) Effect of Condewmgation and Application of Awards. In the

event that any condemnatica- or eminent domain proceedings are
commenced by any governmental~body or other person to take or
otherwise affect the Mortgaged Premises, the improvements thereon
or any easement therein or appurftenance thereto, Mortgagee shall
make the proceeds of any award «celated thereto available to
Mortgagor for the repair and restorutisn of the Mortgaged Premises
subject to the same terms and condifions as are set forth in
Section 13(c) hereof with respect to-insurance proceeds provided
that any reference therein to insurance piroceeds shall be deemed to
mean condemnation or eminent domain award proceeds for purposes of
this Section 1l4(c).

15. Construction, Repair, Waste, FEtc. Except for the

improvements on the Mortgaged Premises to be constructed pursuant
to the provisions of the Loan Agreement, Mortgagor rovenants and
agrees (i) that except for leasehold improvements and alterations
thereto, no building or other improvement on the Mortgaged Premises
and constituting a part thereof shall be materially ~altered,
removed or demolished nor shall any of Borrower's fixtures or
appliances on, in or about said buildings or improvements be
severed, removed, sold or mortgaged, without the consent of
Mortgagee, which consent shall not be unreasonably withheld; and in
the event of the demolition or destruction in whole or in part of
-any of the fixtures, chattels or articles of personal property
covered hereby, the same will be replaced promptly by similar
fixtures, chattels and articles of personal property at least equal
in quality and condition to those replaced, free from any security
interest in or encumbrance thereon or reservation of title thereto;
(ii}) to permit, commit or suffer no waste, impairment or
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deterioration of the Mortgaged Premises or any part thereof; (iii)
to keep and maintain said Mortgaged Premises and every part thereof
in good and first class repair and condition (ordinary wear and
tear excepted); (iv} to effect such repairs as Mortgagee may-
reasonably require and from time to time to make all needful and
proper replacements and additions so that said buildings, fixtures,
machinery and appurtenances will, at all times, be in good and
first class condition, fit and proper for the respective purposes
for which they were originally erected or installed; (v) to comply,
in all material respects, with all statutes, orders, requirements
or decrees relating to said Mortgaged Premises by any Federal,
State or Municipal authority; (vi) to observe and comply with all

" conditions and requirementg necessary to preserve and extend any
and all rights, licenses, permits {including, but not limited to,
zoning wariances, special exceptions and nenconforming uses),
privileges, franchises and concessions which are applicable to the
Mortgaged Pramises or which have been granted to or contracted for
by Mortgagoi- in connection with any existing or presently
contemplated ‘a2 of the Mortgaged Premises or any part hereof and
not to initiate /cr acquiesce in any changes to or terminations of
any of the foregcing or of zoning classifications affecting the use
to which the Mortgaged Premises or any part thereof may be put
without the prior wricten consent of Mortgagee, which consent shall
not be unreasonably wichleld; and (vii) to make no alterations in
or improvements or additions to the Mortgaged Premises without
Mortgagee's written peririvsion, which consent ghall not be
unreasonably withheld excest for leasehold improvements and
alterations thereto, or as contemplated by the Loan Agreement or
required by governmental authority.

16. Liens and Encumbrances. (Mortgagor will not, without the
prior written consent of Mortgagee, dirsctly or indirectly, create
or suffer to be created, or to remain, and will discharge or
promptly cause to be discharged any moitgaze, lien, encumbrance or
charge on, pledge or conditional sale ¢r cther title retention
agreement with respect to the Mortgaged  Tremises or any part
thereof, whether superior or subordinate to the‘lien hereof, except
for this instrument and the lien of all other documents given to
secure the indebtedness hereby secured; provided, however, that
Mortgagor may contest the validity of any mechanic's-lien, charge
or encumbrance {other than the lien of this Mortc¢aca. or of any
other document securing payment of the Note) upon giving Mortgagee
timely notice of its intention to contest the same and sither (a)
maintaining with Mortgagee a deposit of cash or negotiable
securities reasonably satisfactory to Mortgagee in arn amount
sufficient in the reasonable opinion of Mortgagee to pay and
discharge or to assure compliance with the matter under contest in
the event of a final determination thereof adversely to Mortgagor
or (b) obtaining title insurance coverage over such lien on
Mortgagee's title insurance policy by endorsements reasonably
acceptable to Mortgagee. Mortgagor agrees to prosecute and contest
such lien diligently and by appropriate legal proceedings which
will prevent the enforcement of the matter under contest and will
not impair the lien of this Mortgage or interfere with the normal
conduct of business on the Mortgaged Premises. On final
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disposition of such contest, any cash or securities in Mortgagee's
possession not required to pay or discharge or assure compliance
with the matter contested shall be returned to Mortgagor without
ilnterest.

17. Right of Mortgagee to Perform Mortgagor's Covenants, Etc.
If Mortgagor shall fail to make any payment or perform any material
act required to be made or performed hereunder, Mortgagee, without
waiving or releasing any obligation or default, may {(but shall be
under no obligation to) at any time thereafter upon prior written
notice to Mortgagor and failure of Mortgagor to make such payment
or perform such act within any applicable cure period provided
herein or in any other Loan Document make such payment or perform
such act for the account and at the expense of Mortgagor, and may
enter ‘upon the Mortgaged Premises or any part thereof for such
purpose ‘and take all such action thereon as, in the reasonable
opinion of Hprtgagee, may be necessary or appropriate therefor.
All sums sO pzid by Mortgagee and all reasonable costs and expenses
(including, without limitation, reasonable attorneys' fees and
expenses) so incucred, together with interest thereon from the date
of payment or “incurrence at the Default Interest Rate, shall
constitute so much additional indebtedness hereby secured and shall
be paid by Mortgagor to-Mortgagee on demand. Mortgagee in making
any payment authorized under this Section relating to taxes or
assessments may do so ac¢or:ding to any bill, statement or estimate
procured from the appropria:ie public office without inquiry into
the accuracy of such bill;, “statement or estimate or into the
validity of any tax assessment, sale, forfeiture, tax lien or title
or claim thereof.

18. After-Acquired Property.  Any and all property hereafter
acquired which is of the kind or nature herein provided and related

to the premises described in Granting‘Clause I hereof, or intended
to be and become subject to the lien hereef;, shall ipso facto, and
without any further conveyance, assignmeat sr act on the part of
Mortgagor, become and be subject to the liea)of this Mortgage as
fully and completely as though specifically d<sc¢ribed herein; but
nevertheless Mortgagor shall from time to tiwe,”if requested by
Mortgagee, execute and deliver any and all such fuither assurances,
conveyances and assignments as Mortgagee may reasonakly require for
the purpose of expressly and specifically subjecting to.the lien of
this Mortgage all such property.

19. Inspectioh by Mortgagee. Mortgagee and its agents shall
have the right to inspect the Mortgaged Premises at all reasonable

times, and access thereto shall be permitted for that purpose, upon
reasonable prior notice.

20. Subrogation. Mortgagor acknowledges and agrees that
Mortgagee shall be subrogated to any lien discharged out of the
proceeds of the loan evidenced by the Note or out of any advance by
Mortgagee hereunder or under the Loan Agreement, irrespective of
whether or not any such lien may have been released of record.
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21. TIransfer of the Mortgaged Premises.

(a) In determining whether or not to make the loan secured
. hereby, Mortgagee has examined the credit-worthiness of Mortgagor,
found it acceptable and relied and continues to rely upon same as
the means of repayment of the loan. Mortgagor is well -experienced
in borrowing money and owning and operating property such as the
Mortgaged Premises, was ably represented by a licensed attorney at
law in the negotiation and documentation of the loan secured hereby
and bargained at arm's length and without duress of any kind for
all of the terms and conditions of the loan, including this
provision. Mortgagor recognizes that Mortgagee is entitled to keep
its loan portfolio at current interest rates by either making new
loans at such rate or collecting assumption fees and/or increasing
the inteiest rate on a loan, the security for which is purchased by
a party‘octher than the original Mortgagor. Mortgagor further
recognizes  that any secondary or junior financing placed upon the
Mortgaged Preuwises, ({(a) may divert funds which would otherwise be
used to pay- i{be Note secured hereby, (b) could result in
acceleration and foreclosure by any such junior encumbrancer which
would force Morcigagee to take measures and incur expenses to
protect its security,~ {(c¢) would detract from the value of the
Mortgaged Premises shonld Mortgagee come into possession thereof
with the intention of selling same; and (d) impair Mortgagee's
right to accept a deed 1alieu of foreclosure as a foreclosure by
Mortgagee would be necesgsury -to clear the title to the Mortgaged
Premises.

(b) In accordance with tie foregoing and for the purposes of
(i) protecting Mortgagee's security, both of repayment by Mortgagor
and in the value of the Mortgaged Piecmises; (ii) giving Mortgagee
the full benefit of its bargain and ‘coniract with Mortgagor; (iii)
allowing Mortgagee to raise the irntzrest rate and/or collect
assumption fees; and (iv) keeping the Moritgaged Premises free of
subordinate financing liens, Mortgagor agrees’ that if this
Paragraph be deemed a restraint on alieration, that it is a
reasonable one, and Mortgagor shall not perudiil or suffer to occur
any sale, assignment, conveyance, mortgage, plcdge, encumbrance or
other transfer of, or the granting of any optlon in, or any

contract for any of the foregoing {on an installuent basis or .

otherwise), unless the indebtedness hereby secured wowld be repaid
in full upon the closing of such contract, pertaining Lo
(i) the Mortgaged Premises, any part therecf; ) or any
interest therein except for the Permitted Exceptions and as
expressly permitted under Construction Loan Agreement, or

(ii) any membership interest in Mortgagor,

whether involuntary or by operation of law or otherwise, without
the prior written consent of Mortgagee having been obtained to such
sale, assignment, conveyance, mortgage, option, pledge, encumbrance
or other transfer. Notwithstanding the foregoing, Mortgagee shall
not unreasonably withhold its consent and without any fees or
charges, (i) to the transfer of membership interests in the

- 16 -




UNOFFICIAL COPY 4432328

Mortgagor to Winston Hotels, Inc., or any affiliates, partners or
shareholders of Mortgagor ("Permitted Transferees") . Upon any such
transfer permitted hereunder, the terms of this paragraph shall"
apply automatically with respect to any transferee. Mortgagor
agrees that in the event the ownership of the Mortgaged Premises or
except as provided in the preceding sentence, any membership
interest of the Borrower, or any interest therein or any part
thereof becomes vested in a person other than their current owners,
Mortgagee may, without notice to Mortgagor, deal in any way with
such successor or successors in interest with reference to this
Mortgage, the Note, and any other document evidencing the
indebtedness secured hereby, without in any way vitiating or
discharging Mortgagor's liability hereunder or under any other
document. evidencing the indebtedness secured hereby. No sale of
the Mcritgaged Premises, forbearance to any person with respect to
this Morcgage, or extension to any person of the time for payment
of the Notc siven by Mortgagee shall operate to release, discharge,
modify, chance or affect the liability of Mortgagor, either in
whole or in part, except to the extent specifically agreed in
writing by Mortgagee. Without limitation of the foregoing, in any
event in which the written consent of Mortgagee is required in this
Paragraph 21, Mortgsoce may, except with respect to transfers to
any Permitted Transferees, condition its consent upon any
combination of (i) the payment of compensation to be determined by
Mortgagee, (ii) the increase of the interest rate payable under the
Note, (iii) the shorteninc ¢f maturity of the Note, and (iv) other
modifications of the terms =f the Note or the other instruments
evidencing the indebtedness sezured hereby.

(c) Without limitation of the foregoing, (i) in any event in
which Mortgagee's consent is requeitéd in accordance with the terms
of this Paragraph 21, Mortgagor shall ray all expenses incurred by
Mortgagee, including reasonable attorrieys' fees, in connection with
the processing of such request, and (ii} the consent of Mortgagee
to any transfer of the Mortgaged Premices shall not operate to
release, discharge, modify, change or aff=sct the liability of
Mortgagor, either in whole or in part.

22. Events of Default. Any one or more, 5f the following
shall constitute an "Event of Default" hereunder:

{a) Default in making payment within ten (10) o3ys of the
date when due (whether by lapse of time, acceleration, or
otherwise) of the principal of or interest on any of the Note or
any other indebtedness hereby secured;

(b)  Any violation of Sections 12 or 21 hereof;
(c¢) The Mortgaged Premises is abandoned by the Mortgagor;

(d) Default in the observance or performance of any other
covenant, condition, agreement or provisions hereof or of the Note
or any additional collateral document which is not remedied within
thirty (30) days after written notice thereof to Mortgagor by
Mortgagee; provided, however, that if such default cannot be cured
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within thirty (30) days, then, so long as Mortgagor promptly
commences and diligently performs all actions necessary to cure
such default, the period for effecting the cure thereof shall be
extended for a period of sixty (60) additional days;

(e) Any representation or warranty made by the Mortgagor
herein or in the Note, Loan Agreement, Environmental Indemnity
Agreement or any other Loan Document proves untrue in any material
respect as of the date of the issuance or making thereof and is not
cured within the cure periods set forth in subsection (d);

(f) Mortgagor or any Guarantor of Mortgagor becomes insolvent
or bankrupt or admits in writing its or their inability to pay its
or their debts as they mature or makes an assignment for the
benefit Of creditors or applies for or consents to the appointment
of a trustee, custodian or receiver for either of them or for the
major part of the property of either of them;

(g) Bankruotcy, reorganization, arrangement, insolvency or
liquidation proceedings or other proceedings for relief under any
bankruptcy laws-Or laws for the relief of debtors are instituted
voluntarily by Morteoagor or any Guarantor; or are instituted
involuntarily against Mortgagor and are not dismissed within
ninety (90) days aftexr such institution;

(h) Any judgment or/judgments, writ or writs or warrant or
warrants of attachment or aiy similar process or processes in an
aggregate amount in excess of $259,000.00 shall be entered or filed
against Mortgagor or any Guarantor of Mortgagor, or against any of
their respective property or dssests, and remains unsatisfied,
unvacated, unbonded or unstayed for a period of sixty (60) days;

(1) Any Event of Default shall cceur under the Loan Agreement
or any other document evidencing ot securing the indebtedness
evidenced by the Note (collectively the 'Loan Documents") .

23. Remedies. When any Event of Defaulr has happened and is
continuing (regardless of the pendency of any proceeding which has
or might have the effect of preventing Mortgagor from complying
with the terms of this instrument) and in addition-to such other
rights and remedies as may be available under anriicable law,
whether in law or in equity, or under the Loan Agreement, but
subject at all times to any mandatory legal requiremenis:

(a) Acceleration. Mortgagee may, by written notice to
Mortgagor, declare the Note and all unpaid indebtedness of
Mortgagor hereby secured, including interest then accrued thereon,
to be forthwith due and payable, whereupon the same shall become
and be forthwith due and payable, without other notice or demand of
any kind.

(b) Uniform Commercial Code. Mortgagee shall, with respect
to any part of the Mortgaged Premises constituting property of the
type in respect of which realization on a lien or security interest
granted therein is governed by the Uniform Commercial Code, have
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all the rights, options and remedies of a secured party under the
Uniform Commercial Code of Illinois, including without limitation,
the right to the possession of any such property or any part
thereof, and the right to enter with legal process any premises
where any such property may be found. Any requirement of said Code
for reasonable notification shall be met by mailing written notice
Lo Mortgagor at its address above set forth at least ten (10) days
prior to the sale or other event for which such notice is required.
The expenses of retaking, selling and otherwise disposing of said
property, including reasonable attorneys' fees and legal expenses
incurred in connection therewith, shall constitute so much
additional indebtedness hereby secured and shall be payable upon
demand with interest at the Default Interest Rate.

(¢} Foreclosure. Mortgagee may proceed to protect and
enforce tha rights of Mortgagee hereunder (i) by any action at law,
suit in eguity or other appropriate proceedings, whether for the
specific pericrmance of any agreement contained herein, or for an
injunction against the violation of any of the terms hereof, or in
aid of the exercise of any power granted hereby or by law, or (ii)
by the foreclosuve of this Mortgage. In any suit to foreclose the
lien hereof, therxe s3hall be allowed and included as additional
indebtedness hereby secured in the decree of sale, all expenditures
and expenses authorized by the Illinois Mortgage Foreclosure Law,
735 ILCS 5/15-1101 et “#<g., as from time to time amended (the
"Act") and all other expenciitures and experises which may be paid or
incurred by or on behalf of Mortgagee for reasonable attorney's
fees, appraiser's fees, outlavs for documentary and expert
evidence, stenographer's charjges, publication costs, and costs
(which may be estimated as to items to be expended after entry of
the decree) of procuring all such abstracts of title, title
searches and examinations, title irsurance policies, and similar
data and assurance with respect to Yitle as Mortgagee may deem
reasonably necessary either to prosecuile =uch suit or to evidence
to bidders at sales which may be had pursuant to such decree the
true conditions of the title to or the velue of the Mortgaged
Premises. All expenditures and expenses of the‘nature mentioned in
this paragraph, and such other reasonable expersecs and fees as may
be incurred in the protection of the Mortgaged Premises and rents
and income therefrom and the maintenance of tlie -lien of this
Mortgage, including the reasonable fees of any attorhev employed by
Mortgagee in any litigation or proceedings affecting thi: Mortgage,
the Note or the Mortgaged Premises, including  pankruptcy
proceedings, or in preparation of the commencement or defense of
any proceedings or threatened suit or proceeding, or otherwise in
dealing specifically therewith, shall be so much additional
indebtedness hereby secured and shall be immediately due and
payable by Mortgagor, with interest thereon at the Default Interest
Rate until paid.

(d) Appointment of Receiver. Mortgagee shall, as a matter of
right, without notice and without giving bond to Mortgagor or

anyone claiming by, under or through it, and without regard to the
solvency or insolvency of Mortgagor or the then value of the
Mortgaged Premises, be entitled to have a receiver appointed
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pursuant to the Act of all or any part of the Mortgaged Premises
and the rents, issues and profits thereof, with such power as the
court making such appointment shall confer, and Mortgagor hereby
consents to the appointment of such receiver and shall not oppose
any such appointment. Any such receiver may, to the extent
permitted under applicable law, without notice, enter upon and take
possession of the Mortgaged Premises or any part thereof by force,
summary proceedings, ejectment or otherwise, and may remove
Mortgagor or other persons and any and all property therefrom, and
may hold, operate and manage the same and receive all earnings,
income, rents, issues and proceeds accruing with respect thereto or
any part thereof, whether during the pendency of any foreclosure or
until any right of redemption shall expire or otherwise.

(ej . Taking Possession, Collecting Rents, Etc. Upon demand by

Mortgagee; Mortgagor shall surrender to Mortgagee and Mortgagee may
enter and rake possession of the Mortgaged Premises or any part
thereof persznally, by its agent or attorneys or be placed in
possession pursuant to court order as mortgagee in possession or
receiver as provided in the Act, and Mortgagee, in its discretion,
personally, by ics agents or attorneys or pursuant to court order
as mortgagee in possession or receiver as provided in the Act may
enter upon and take and-maintain possession of all or any part of
the Mortgaged Premiszs, together with all documents, books,
records, papers, and accounts of Mortgagor relating thereto, and
may exclude Mortgagor and any agents and servants thereof wholly
therefrom and may, on behali of Mortgagor, or in its own name as
Mortgagee and under- the powers nerein granted: '

(i) hold, operate, mah2y2 and control all or any part of
the Mortgaged Premises and ‘conduct the business, if any,
thereof, either personally or by sits agents, with full power
to use such measures, legal or equitable, as in its discretion
may be deemed proper or necessary ts-enforce the payment or
security of the rents, issues, depousits, profits, and avails
of the Mortgaged Premises, including) without limitation
actions for recovery of rent, actions ixn forcible detainer,
and actions in distress for rent, all’ without notice to
Mortgagor;

(ii) cancel or terminate any lease or subleuse of all or
any part of the Mortgaged Premises for any caus< or on any
ground that would entitle Mortgagor to cancel the same;

(iii) elect to disaffirm any lease or sublease of all or
any part of the Mortgaged Premises subordinate to this
Mortgage;

(iv) extend or modify any then existing leases and make
new leases of all or any part of the Mortgaged Premises, which .
extensions, modifications, and new leases may provide for
terms to expire, or for options to lessees to extend or renew
terms to expire, beyond the maturity date of the loan
evidenced by the Note and the issuance of a deed or deeds to
a purchaser or purchasers at a foreclosure sale, it being
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understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be
binding upon Mortgagor, all persons whose interests in the
Mortgaged Premises are subject to the lien hereof, and the
purchaser  or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the
indebtedness hereby secured, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any
such purchaser; :

(vl make all necessary or proper repairs, decoration
renewals, replacements, alterations, additions, betterments,
and improvements in connection with the Mortgaged Premises as
may. seem judicious to Mortgagee, to insure and reinsure the
Mortgaged Premises and all risks incidental to Mortgagee's
possession, operation and management thereof, and to receive
alé rerts, issues, deposits, profits, and avails therefrom;
an

(vi} apply the net income, after allowing a reasonable
fee for the'cCollection thereof and for the management of the
Mortgaged Preuisas, to the payment of taxes, premiums and
other charges applicable to the Mortgaged Premises, or in
reduction of the indebtedness hereby secured in such order and
manner as Mortgagee shall select.

Nothing herein contained shall be construed as constituting
Mortgagee a mortgagee in-possession in the absence of the
actual taking of possession of the Mortgaged Premises. The
right to enter and take possession of the Mortgaged Premises
and use any personal property- therein, to manage, operate,
conserve and improve the same,. and to collect the rents,
issues and profits thereof, shall be in addition to all other
rights or remedies of Mortgagee hLereunder or afforded by law,
and may be exercised concurrently tlerewith or independently
thereof. The expenses (including any ré-zeiver's fees, counsel
fees, costs and agent's compensation) incuvered pursuant to the
powers herein contained shall be secured nereby which expenses
Mortgagor promises to pay upon demand togetber with interest
at the Default Interest Rate from the dzte incurred.
Mortgagee shall not be liable to account to Mortcagor for any
action taken pursuant hereto other than to acceuic for any
rents actually received by Mortgagee. Withont taking
possession of the Mortgaged Premises, Mortgagee may; in the
event the Mortgaged Premises become vacant or are abandoned,
take such steps as it deems appropriate to protect and secure
the Mortgaged Premises (including hiring watchmen therefor)
and all costs incurred in so doing shall constitute so much
additional indebtedness hereby secured payable upon demand
with interest thereon from the date incurred at the Default
Interest Rate.

24. Compliance with Law. In the event that any provision in
this Mortgage shall be inconsistent with any provision of the Act
the provisions of the Act shall take precedence over the provisions
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of this Mortgage, but shall not invalidate or render unenforceable
any other provision of this Mortgage that can be construed in a
manner consistent with the Act.Compliance with Illinois Mortagage
Foreclosure Law. If any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon default of the Mortgagor
which are more limited than the rights that would otherwise be
vested in Mortgagee under the Act in the absence of said provision,
Mortgagee shall be vested with the rights granted in the Act to the
full extent permitted by law.

(¢) Without limiting the generality of the foregoing, all
expenses incurred by Mortgagee to the extent reimbursable under
Sections 15-1510 and 15-1512 of the Act, whether incurred before or
after any decree or judgment of foreclosure, and whether enumerated
in Sections 22(c) or 25 of this Mortgage, shall be added to the
indebtecdness secured by this Mortgage or by the judgment of
foreclosura:

25. Wawver of Right to Redeem From Sale - Waiver of
Appraisement, Va'uation, Etc. Mortgagor shall not and will not
apply for or avuail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "Moratorium Laws,"
now existing or hereafter enacted in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but hereby waives the
benefit of such laws. Mortgagor for itself and all who may claim
through or under it waives ary and all right to have the property
and estates comprising the Msirtgaged Premises marshalled upon any
foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such.  lien may order the Mortgaged
Premises sold as an entirety. In.che event of any sale made under
or by virtue of this instrument, . the whole of the Mortgaged
Premises may be sold in one parcel ‘as.an entirety or in separate
lots or parcels at the same or different times, all as the
Mortgagee may determine. Mortgagee shiall have the right to become
the purchaser at any sale made under or by virtue of this
instrument and Mortgagee so purchasing at aoy such sale shall have
the right to be credited upon the amount of ‘tlie-bid made therefor
by Mortgagee with the amount payable to Mortgagee out of the net
proceeds of such sale. In the event of any such sale, the Note and
the other indebtedness hereby secured, if not previously due, shall
be and become immediately due and payable without demsnrd or notice
- of any kind. Mortgagor acknowledges that the Mortgagcd Premises
does not constitute agricultural real estate, as defined in Section
15-1201 of the Act, or residential real estate, as delined in
Section 15-1219 of the Act. To the fullest extent permitted by
law, Mortgagor, pursuant to Section 15-1601(b) of the Act, hereby
voluntarily and knowingly waives any and all rights of redemption
on behalf of Mortgagor, and each and every person acquiring any
interest in, or title to the Mortgaged Premises described herein
subsequent to the date of this Mortgage, and on behalf of all other
persons to the extent permitted by applicable law.

26. Costs and Expenges of Foreclosure. In any suit to

foreclose the lien hereof there shall be allowed and included as
additional indebtedness in the decree for sale all reasonable
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expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for attorneys' fees, appraiser's fees, outlays
for documentary and expert evidence, stenographic charges,
bublication costs and costs (which may be estimated as to items to
be expended after the entry of the decree} of procuring all such
abstracts of title, title searches and examination, guarantee
policies, Torrens certificates and similar data and assurances with
respect to title as Mortgagee may deem to be reasonably necessary
either to prosecute any foreclosure action or to evidence to the
bidder at any sale pursuant thereto the true condition of the title
to or the value of the Mortgaged Premises, and all of which
expenditures shall become so much additional indebtedness hereby
secured' which Mortgagor agrees to pay and all of such shall be
immediately due and payable with interest thereon from the date of
expenditrre until paid at the Default Interest Rate.

27. ‘Ipsurance After Foreclosure. Wherever provision is made
in the Morigsge or the Loan Agreement for insurance policies to
bear mortgage clauses or other loss payable clauses or endorsements
in favor of MorLgagee, or tc confer authority upon Mortgagee to
gsettle or particigate 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 the Mortgagee shall
continue in the Mortgagesc as judgment creditor or mortgagee until
confirmation of sale. Uplu,confirmation of sale, Mortgagee shall
be empowered to assign all-policies of insurance to the purchaser
at the sale.

28. Application of Proceeds.) The proceeds of any foreclosure
sale of the Mortgaged Premises or <f any sale of property pursuant
to Section 23(c) hereof shall be distributed in the following order
of priority: First, on account of all costs and expenses incident
to the foreclosure or other proceedings“including all such items as
are mentioned in Sections 23(b), 23(c) and'26 hereof; Second, to
all other items which wunder the ternis. hereof constitute
indebtedness hereby secured in addition to'that evidenced by the
Note with interest thereon as herein providad; Third, to all
interest on the Note; Fourth, to all principal on ‘he Note with any
overplus to whomscever shall be lawfully entitled t~. same.

29. Mortgagee's Remedies Cumulative - No Waiver. ~No remedy

or right of Mortgagee shall be exclusive but shall be cumulative
and in addition to every other remedy or right now or' hzreafter
existing at law or in equity or by statute or provided fcr in the
Loan Agreement. No delay in the exercise or omission to exercise
any remedy or right accruing on any default shall impair any such
remedy or right or be construed to be a waiver of any such default
-or acquiescence therein, nor shall it affect any subsequent default
of the same or different nature. Every such remedy or right may be
exercised concurrently or independently, and when and as often as
may be deemed expedient by Mortgagee.

30. Indemnity. To the fullest extent permitted by law,
Mortgagor shall indemnify, save and keep Mortgagee harmless from
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any damage, claims or causes of action brought by third parties
arising out of or related to the Mortgaged Premises or otherwise
arising out of or related to Mortgagor's operations and management
or other activities of or in connection with the Mortgaged
“Premises, except to the extent of wilful misconduct or gross
negligence on the part of the Mortgagee or with respect to any such
damage, claim or cause of action which first occurs and relates to
an event which is after the date that Borrower no longer owns the
Mortgaged Premises. Mortgagor hereby acknowledges that Mortgagee
shall not be deemed to have assumed any responsibility or liability
in respect to the Mortgaged Premises on account of any inspections
thereof by Mortgagee or Mortgagee's receipt or review of
information and materials furnished by Mortgagor.

31.. Additional Asgsurances. Mortgageor shall execute and
deliver or cause to be executed and delivered to Mortgagee now, and
at any tine or times hereafter, all documents, instruments, letters
of direction, notices, authorizations, reports, acceptances,
receipts, cdnssnts, waivers, affidavits and certificates as
Mortgagee may reasonably request, in form reasonably satisfactory
Lo Mortgagee, to’perfect and maintain perfected the liens granted
by Mortgagor to Moricagee upon the Mortgaged Premises or other
collateral securing rviie obligation of the Mortgagor pursuant to the
terms of this Mortgage land the Loan Documents or in order to
consummate fully all of the transactions contemplated hereunder;
and in connection therewitcli, Mortgagor hereby irrevocably makes,
constitutes and appoints -#hrtgagee and any of its officers,
employees or agents, as its trus-.and lawful attorney with power to
sign the name of Mortgagor to aay such document, instrument, letter
of direction, notice, report, accéptance, receipt, consent, waiver,
affidavit or certificate if Mortgagor has not complied with
Mortgagee's request to execute sucn cocument within fifteen (15)
days from date of written request.

32. Mortgagee Party to Suits. If lMNortgagee shall be made a

party to or shall intervene in any action or-proceeding affecting
the Mortgaged Premises or the title thereto «or the interest of
Mortgagee under this Mortgage (including prokate and bankruptcy
proceedings), or if Mortgagee employs an attorney ©o collect any or
all of the indebtedness hereby secured or to eniorze any of the
terms hereof or realize hereupon or to protect the lien hereof, or
if Mortgagee shall incur any costs or expenses in preparation for
the commencement of any foreclosure proceeding or for trc defense
of any threatened suit or proceeding which might affect the
Mortgaged Premises or the security hereof, whether or not any such
foreclosure or other suit or proceeding shall be actually
commenced, then in any such case, Mortgagor agrees to pay to
Mortgagee, within five (5) days of demand, all reasonable costs,
charges, expenses and attorneys' fees incurred by Mortgagee in any
such case, and the same shall constitute so much additional
indebtedness hereby secured payable upon demand with interest at
the Default Interest Rate.
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33. Notices. All notices or other communications required or
permitted hereunder shall be (a) in writing and shall be deemed to
be given when either (i) delivered in person, (ii) when received
after deposit in a regularly maintained receptacle of the United
States mail as registered or certified mail, postage prepaid,
return receipt requested, {iii) when received if gent by private
courier service, (iv) when received if sent by facsimile
transmission, or (v} on the day on which the party to whom such
notice is addressed refuses delivery by mail or by private courier
service and (b) addressed as follows:

To Lender: Bank One, Illinois, NA
Commercial Real Estate
200 South Wacker Drive

6th Floor
Chicago, Illinois 60606-5802
Attention: Robert Mizeur

Vice President
Telecopy: (312) 627-5595

With copy to: Miller, Shakman, Hamilton, Kurtzon
&« Schlifke
2058~ Scuth LaSalle Street

Suite 1100
Chicago .. Tllinois 60604
Attentioa: Scott M. Lapins

Telecopy: {312) 263-3270

To Mortgagor: c¢/o Regent Partiers, Inc.
3348 Peachtree Reoaa

Suite 1000
Atlanta, Georgia 30316
Attention: C. Lowell-Ball, Esqg.

Telecopy: (404) 364-1420

With copy to: Alston & Bird LLP
1201 West Peachtree Street
Atlanta, Georgia 30309-3424
Attention: Homer Lee Walker, Esq.
Telecopy: (404) B881-7777

and

c/o Winston Hotels, Inc.
2626 Glenwood Avenue

Suite 200
Raleigh, North Carolina 27608
Attention: "Joseph V. Green

Executive Vice Presgident
Telecopy: (919) 510-5251
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or to each such party at such other addresses as such party may
designate in a written notice to the other parties.

34. Partial Invalidity. All rights, powers and remedies
provided herein are intended to be limited to the extent necessary
so that they will not render this Mortgage invalid, unenforceable
or not entitled to be recorded, registered or filed under any
applicable law. If any term of this Mortgage shall be held to be
invalid or unenforceable, the validity and enforceability of the
other terms of this Mortgage shall in no way be affected thereby.

35. Successors and Assigns. Whenever any of the parties
hereto 4is referred to, such reference shall be deemed to include
the succezsors and assigns of such party; and all the covenants,
promises and agreements in this Mortgage contained by or on behalf
of Mortgagor, or by or on behalf of Mortgagee, shall bind and inure
to the beneiit) of the respective successors and assigns of such
parties, whetner so expressed or not.

36. Default Interest Rate. For purposes of this Mortgage,
"Default Interest ka2i<" shall mean the "Default Interest Rate" ag
defined in the Note. :

37. Headings. The  headings in this instrument are for
convenience of reference orly and shall not limit or otherwise
affect the meaning of any provision hereof.

38. Changes, Ftc. This imstrument and the provisions hereof
may be changed, waived, discharged or terminated only by an
instrument in writing signed by the prrty against which enforcement
of the change, waiver, discharge or teimination is sought.

39. Governing Law. This Mortgage snzll be goverﬁed by and
construed under the laws of the State of Tllinois.

40. Future Advances. It is agreed that any additional sum or
sums advanced by the then holder of the Note secured hereby to or
for the benefit of the Mortgagor, whether such advances are
obligatory or are made at the option of the /ortgagee, or
otherwise, at any time within ten (10} years from the/date of this
Mortgage, or within such lesser period of time as may e provided
hereafter by law as a prerequisite for the sufficiency/of actual
notice or record notice of the optional future and additional
advances as against the rights of creditors or subsequent
purchasers for valuable consideration, with interest thereon at the
rate agreed upon at the time of each additional loan or advance,
shall be equally secured and have the same priority as the original
indebtedness and be subject to all of the terms and provisions of
this Mortgage, whether or not such additional loan or advance is
evidenced by a note of the Mortgagor and whether or not identified
by a recital that is secured by this Mortgage; provided, however,
that the aggregate amount of the principal indebtedness cutstanding
and so secured any one time shall not exceed Thirty Million Dollars
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($30,000,000) plus interest and disbursements made for the payment
of taxes, levies or insurance on the property covered by this
Mortgage and provided further that it is understood and agreed that
this future advance provision shall not be construed to obligate
the Mortgagee to make any such additional loans or advances.
Nothing herein shall obligate the Mortgagee to loan the Mortgagor
at any one time a sum in excess of the face amount of the Note. Tt
is further agreed that any additional note or notes executed and
delivered under this future advance provision shall be included in

the word "Note" wherever it appears in the context of this
Mortgage.

. 41. Additional Waivers. MORTGAGOR AND MORTGAGEE (BY ITS
ACCEPTANCE HEREOF) HEREBY WILFULLY, KNOWINGLY, IRREVOCABLY
EXPRESSLY AND UNCONDITIONALLY WAIVE, IN CONNECTION WITH ANY SUIT,
ACTION Or-PROCEEDING BROUGHT BY MORTGAGEE ON THIS MORTGAGE, ANY AND
EVERY RIGHI IT MAY HAVE TO (I) INJUNCTIVE RELIEF, (II}) A TRIAL BY
JURY, (IIY)/INTERPOSE ANY COUNTERCLAIM THEREIN, UNLESS REQUIRED TO
DO SO IN SUCKH 3SUIT UNDER THE APPLICABLE RULES OF COURT, (IV) HAVE
THE SAME CONSOLIDATED WITH ANY OTHER OR SEPARATE SUIT, ACTION OR
PROCEEDING UNLLSS. REQUIRED TO DO SO IN SUCH SUIT UNDER THE
APPLICABLE RULEs OF-COURT.

IN WITNESS WHEREOF, the undersigned has caused these presents
to be signed as of the day.-and year first above written.

£VANSTON HOTEL ASSOCIATES, LLC, a
Lelgware limited liability company

By: “Pegent Hotel Development 1II,

LLZ, a Georgia limited
lia>ility company, its sole
member

By: Regzrt Partners, Inc., a
Georgix  corporation, its
sole member

EXECUTIVE VICE PRES]

, T
.

SML7255
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STATE OF ('ggrgla )
} 8
COUNTY OF folfon )

n

I HEREBY CERTIFY that on this 457  day of Maw %000,
before me personally appeared Terry L. Woslard ,

] ,President of Regent Partnérs, 1Inc., a Georgila
corporation, the sole member of Regent Hotel Development II, LLC,
a Georgia limited liability company, the sole member of EVANSTON
HOTEL ASSOCIATES, LLC, a Delaware limited liability company, to me
known to be the same person who signed the foregoing instrument as
his free act and deed as such [yec. \icefes. and as the free act and
deed of .said limited liability company for the use and purpose
thereir mantioned, and that the said instrument is the act and deed
of said Yimited liability company.

WITNESS .nv signature and official seagl at ggququhmcgj, in the
County of Hy4un and State of { . the day and year
last aforesaid.

(NOTARY SEAL) % ’Z - z % i
ity C Notary Public '

O\ Ep, L
g:é;}ggiﬁﬁﬁ'acg ' My Commission Expires: [;3[;[[!;?093

S.
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EXHIBIT A

LEGAL DESCRIPTION
FOR HOTEL PARCEL DEPICTED AS LOT 5
ON THE SURVEY REFERENCED BELOW FOR THE
PROPOSED HILTON GARDEN INN
EVANSTON, ILLINOIS

1.OT S4OF THE CHURCH MAPLE RESUBDIVISION, BEING A RESUBDIVISION
OF PART OF DEMPSTER'S SUBDIVISION OF BLOCK 66 OF THE VILAGE OF
EVANSTCM ~COOK COUNTY, ILLINOIS; PART OF THE CHICAGO AND
NORTHWESTERN RAILROAD RIGHT OF WAY (FORMERLY CHICAGO,
MILWAUKEE ANL»ST. PAUL RAILROAD RIGHT OF WAY); PART OF BLOCK 18
IN THE VILLAGE SF EVANSTON; ALL OF BLOCKS 2 AND 3 IN CIRCUIT
COURT SUBDIVISION JN.PARTITION OF LOT 22 IN THE COUNTY CLERK'S
DIVISION OF UNSUBLDIVIRED LANDS: AND PART OF VACATED CLARK
STREET AND EAST RALROAD AVENUE; BEING IN THE NORTHWEST
QUARTER AND THE SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 41
NORTH, RANGE 14 EAST OF TtZ “HIRD PRINCIPAL MERIDIAN, IN THE CITY
OF EVANSTON, COOK COUNTY, ILLINOIS, ACCORDING TO THE PLAT
THEREOF RECORDED JUNE 2,1999 AS_DOCUMENT 99528041, ALL IN COOK
COUNTY, ILLINOIS.

SAID LOT 5 BEING MORE PARTICULARLY SHOWN AS LOT 5 ON THAT
CERTAIN ALTA/ASCM LAND TITLE SURVEY FOR PROPOSED HILTON
GARDEN INN, BEARING THE SEAL AND CERTIFICATION OF TIMOTHY .
MURPHY, ILLINOIS PROFESIONAL LAND SURVEYOR IQ. 2870, DATED
MARCH 31, 2000, LAST REVISED MAY 15, 2600, SAID SUR*EY BEING
INCORPORATED HEREIN BY THIS REFERENCE.

TOGETHER WITH:

THOSE RIGHTS APPURTENANT TO THE ABOVE DESCRIBED
PROPERTY CONTAINED IN THAT CERTAIN EASEMENT AGREEMENT DATED
JUNE g 2000 BETWEEN THE CITY OF EVANSTON, ILLINOIS AND EVANSTON
HOTEL ASSOCIATES, L1.C RECODED OR TO BE RECORDED IN THE REAL
PROPERTY RECORDS OF COOK COUNTY ILLINOIS, AS HEREINAFTER MORE
PARTICULARLY DESCRIBED.

PEDESTRIAN EASEMENT AREA
THAT PART OF LOT 4 IN CHURCH MAPLE RESUBDIVISION, BEING A

RESUBDIVISION OF PART OF DEMPSTER'S SUBDIVISION OF BLOCK 66 OF
THE VILLAGE OF EVANSTON, COOK COUNTY, ILLINOIS; PART OF THE

ATLO1/10751780v3
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CHICAGO AND NORTHWESTERN RAILROAD RIGHT-OF-WAY; PART OF
BLOCK 18 IN THE VILLAGE OF EVANSTON; ALL BLOCKS 2 AND 3 IN
CIRCUIT COURT SUBDIVISION IN PARTITION OF LOT 22 IN THE COUNTY
CLERK'S DIVISION OF UNSUBDIVIDED LANDS; AND PART OF VACATED
CLARK STREET AND EAST RAILROAD AVENUE, BEING IN THE NORTHWEST
QUARTER AND THE SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 41
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN THE CITY
OF EVANSTON, ACCORDING TO THE PLAT THEREQF RECORDED JUNE 2,1999
AS DOCUMENT 99528041, ALL IN COOK COUNTY, ILLINOIS, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE MOST EASTERLY NORTHEAST CORNER OF SAID LOT 4,
ALSO BEI™Z THE SOUTHEAST CORNER OF LOT S IN CHURCH MAPLE
RESUBDIV{Gil], THENCE SOUTH 89 DEGREES 52 MINUTES 06 SECONDS
WEST, 45.00 FEEZT<ALONG A NORTHERLY LINE OF SAID LOT 4; THENCE
SOUTH 00 DEGREFS 07 MINUTES 54 SECONDS EAST, 13.10 FEET, MORE OR
LESS, TO THE NORTHERLY FACE OF A CAST STONE PARKING GARAGE;
THENCE ALONG THE EXTERIOR FACE OF SAID PARKING GARAGE AND ITS
EASTERLY EXTENSION ‘THEREOF, THE FOLLOWING THREE COURSES:
THENCE NORTH 8% DEGRELS 43 MINUTES 39 SECONDS EAST, 20.64 FEET;
THENCE NORTH 00 DEGREES-if MINUTES 21 SECONDS WEST, 3.00 FEET;
THENCE NORTH 89 DEGREES 43 MIMNIUTES 39 SECONDS EAST, 24.39 FEET TO
A POINT ON THE EASTERLY LINE. QOF SAID LOT 4, THENCE NORTH 00
DEGREES 16 MINUTES 21 SECONDS WEST, 10.00 FEET ALONG SAID
EASTERLY LINE TO THE POINT OF BEGINMING.

SAID METES AND BOUNDS, COURSES AND BISTANCES BEING MORE
PARTICULARLY SHOWN AS EASEMENT "A" ON THAT CERTAIN ALTA/ASCM
LAND TITLE SURVEY FOR PROPOSED HILTON GARDEN INN, BEARING THE
SEAL AND CERTIFICATION OF TIMOTHY J. ~MUPPHY, ILLINOIS
PROFESIONAL LAND SURVEYOR NO. 2870, DATED MARCH 31, 2000, LAST
REVISED MAY 15, 2000, SAID SURVEY BEING INCORPORATED HEREIN BY
THIS REFERENCE.

TOGETHER WITH.

ACCESS EASEMENT AREA

THAT PART OF LOT 4 IN CHURCH MAPLE RESUBDIVISION, BEING A
RESUBDIVISION OF PART OF DEMPSTER'S SUBDIVISION OF BLOCK 66 OF
THE VILLAGE OF EVANSTON, COOK COUNTY, ILLINOIS; PART OF THE
CHICAGO AND NORTHWESTERN RAILROAD RIGHT-OF-WAY; PART OF
BLOCK 18 IN THE VILLAGE OF EVANSTON, ALL BLOCKS 2 AND 3 IN
CIRCUIT COURT SUBDIVISION IN PARTITION OF LOT 22 IN THE COUNTY
CLERK'S DIVISION OF UNSUBDIVIDED LANDS; AND PART OF VACATED
CLARK STREET AND EAST RAILROAD AVENUE, BEING IN THE NORTHWEST

. -7,
ATLO1/10751780v3



UNOFFICIAL COPY = %4323z

QUARTER AND THE SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 41
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN THE CITY
OF EVANSTON, ACCORDING TO THE PLAT THEREOF RECORDED JUNE 2,1999
AS DOCUMENT 99528041, ALL IN COOK COUNTY, ILLINOIS, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE MOST NORTHERLY NORTHEAST CORNER OF SAID LOT
4, ALSO BEING THE NORTHWEST CORNER OF LOT 5 IN CHURCH MAPLE
RESUBDIVISION; THENCE SOUTH 89 DEGREES 52 MINUTES 06 SECONDS
WEST, 33.00 FEET ALONG THE NORTH LINE OF LOT 4 TO THE NORTHEAST
CORNER,OF LOT 6 IN CHURCH MAPLE RESUBDIVISION; THENCE SOUTH 00
DEGREES 16 MINUTES 21 SECONDS EAST, 115.31 FEET ALONG THE EAST
LINE OF 19T 6; THENCE SOUTH 29 DEGREES 42 MINUTES 04 SECONDS
WEST, 93.75-#ZET ALONG THE SOUTHEASTERLY LINE OF LOT 6 TO THE
SOUTHEAST COx'ER THEREOF; THENCE NORTH 8% DEGREES 52 MINUTES
06 SECONDS EAST/79.86 FEET TO THE SOUTHWEST CORNER OF SAID LOT 5;
THENCE NORTH 00 DeGREES 16 MINUTES 21 SECONDS WEST, 196.67 FEET
ALONG THE WEST LINE OF SAID LOT 5 TO THE POINT OF BEGINNING.

SAID METES AND BOUNDS, CGLIRSES AND DISTANCES BEING MORE
PARTICULARLY SHOWN AS EASFMENT "B" ON THAT CERTAIN ALTA/ASCM
LAND TITLE SURVEY FOR PROPOSEE HILTON GARDEN INN, BEARING THE
SEAL AND CERTIFICATION OF TIMCTHY J. MURPHY, ILLINOIS
PROFESIONAL LAND SURVEYOR NO. 2875, DATED MARCH 31, 2000, LAST
REVISED MAY 15, 2000, SAID SURVEY BEING INCORPORATED HEREIN BY
THIS REFERENCE.

TOGETHER WITH:

DROP-OFF LANE EASEMENT AREA:

THAT PART OF MAPLE AVENUE RIGHT-OF-WAY LYING EAIT OF AND
ADJOINING LOT 5 IN CHURCH MAPLE RESUBDIVISION, "REING A
RESUBDIVISION OF PART OF DEMPSTER'S SUBDIVISION OF BLOLK 66 OF
THE VILLAGE OF EVANSTON, COOK COUNTY, ILLINOIS; PART 07 THE
CHICAGO AND NORTHWESTERN RAILROAD RIGHT-OF-WAY; PAKT OF
BLOCK 18 IN THE VILLAGE OF EVANSTON, ALL BLOCKS 2 AND 3 IN
CIRCUIT COURT SUBDIVISION IN PARTITION OF LOT 22 IN THE COUNTY
CLERK'S DIVISION OF UNSUBDIVIDED LANDS; AND PART OF VACATED
CLARK STREET AND EAST RAILROAD AVENUE; BEING IN THE NORTHWEST
QUARTER AND THE SOUTHWEST QUARTER OF SECTION 18, TOWNSHIP 41
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN THE CITY
OF EVANSTON, ACCORDING TO THE PLAT THEREOF RECORDED JUNE 2,1999
AS DOCUMENT 99528041, ALL IN COOK COUNTY, ILLINOIS, DESCRIBED AS
FOLLOWS:

23
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BEGINNING AT THE NORTHEAST CORNER OF LOT 5; THENCE SOUTH 00
DEGREES 16 MINUTES 21 SECONDS EAST, 196.67 FEET ALONG THE EAST
LINE OF LOT 5 TO THE SOUTHEAST CORNER THEREQOF; THENCE NORTH 89
DEGREES 52 MINUTES 06 SECONDS EAST, 18.00 FEET ALONG THE EASTERLY
EXTENSION OF THE SOUTH LINE OF LOT 5 TO AN INTERSECTION WITH A
LINE 18.00 FEET EAST OF AND PARALLEL WITH THE EAST LINE OF LOT §5;
THENCE NORTH 00 DEGREES 16 MINUTES 21 SECONDS WEST, 196.67 FEET
ALONG SAID PARALLEL LINE TO AN INTERSECTION WITH THE EASTERLY
EXTENSION OF THE NORTH LINE OF LOT 5; THENCE SOUTH 89 DEGREES 52
MINUTES 06 SECONDS WEST, 18.00 FEET ALONG SAID EASTERLY
EXTENSION TO THE POINT OF BEGINNING.

SAID METES AND BOUNDS, COURSES AND DISTANCES BEING MORE
PARTICULARLY SHOWN AS EASEMENT "C" ON THAT CERTAIN ALTA/ASCM
LAND TITLE SUXVEY FOR PROPOSED HILTON GARDEN INN, BEARING THE
SEAL AND CERTIFiCATION OF TIMOTHY J. MURPHY, ILLINOIS
PROFESIONAL LAND/SVWRVEYOR NO. 2870, DATED MARCH 31, 2000, LAST
REVISED MAY 15, 2000, SAT™™ SURVEY BEING INCORPORATED HEREIN BY
THIS REFERENCE.

TOGETHER WITH:

PORTE COCHERE EASEMENT AREA

THAT PART OF MAPLE AVENUE RIGHF-OF-WAY LYING EAST OF AND
ADJOINING LOT 5 IN CHURCH MAPLT /RESUBDIVISION, BEING A
RESUBDIVISION OF PART OF DEMPSTER'S SUBPIVISION OF BLOCK 66 OF
THE VILLAGE OF EVANSTON, COOK COUNTY,. ILLINOIS, PART Or THE
CHICAGO AND NORTHWESTERN RAILRCAD RICHT-OF-WAY; PART OF
BLOCK 18 IN THE VILLAGE OF EVANSTON; ALL BLCCKS 2 AND 3 IN
CIRCUIT COURT SUBDIVISION IN PARTITION OF LOT 22 IN THE COUNTY
CLERK'S DIVISION OF UNSUBDIVIDED LANDS; AND PART U@l VACATED
CLARK STREET AND EAST RAILROAD AVENUE; BEING IN THE WZR.THWEST
QUARTER AND THE SOUTHWEST QUARTER OF SECTION 18, TCWrSHIP 41
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN THE CITY
OF EVANSTON, ACCORDING TO THE PLAT THEREOF RECORDED JUNE 2,1999
AS DOCUMENT 99528041, ALL IN COOK COUNTY, ILLINOIS, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT 5; THENCE SOUTH 00
DEGREES 16 MINUTES 21 SECONDS EAST, 58.00 FEET ALONG THE EAST LINE
OF LOT 5 TO THE POINT OF BEGINNING, THENCE CONTINUING SOUTH 00
DEGREES 16 MINUTES 21 SECONDS EAST, 50.00 FEET ALONG SAID EAST
LINE; THENCE NORTH 89 DEGREES 43 MINUTES 39 SECONDS EAST, 10.00
FEET TO AN INTERSECTION WITH A LINE 10.00 FEET EAST OF AND
PARALLEL WITH THE EAST LINE OF LOT 5, THENCE NORTH 00 DEGREES 16
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MINUTES 21 SECONDS WEST, 50.00 FEET ALONG SAID PARALLEL LINE;
THENCE SOUTH 89 DEGREES 43 MINUTES 39 SECONDS WEST, 10.00 FEET TO
THE POINT OF BEGINNING.

SAID METES AND BOUNDS, COURSES AND DISTANCES BEING MORE
PARTICULARLY SHOWN AS EASEMENT "D" ON THAT CERTAIN ALTA/ASCM
LAND TITLE SURVEY FOR PROPOSED HILTON GARDEN INN, BEARING THE .
SEAL AND CERTIFICATION OF TIMOTHY J. MURPHY, ILLINOIS
PROFESIONAL LAND SURVEYOR NO. 2870, DATED MARCH 31, 2000, LAST
REVISED MAY 15, 2000, SAID SURVEY BEING INCORPORATED HEREIN BY
THIS "EFERENCE.

TOGETHEPR WITH:

CUNSTRUCTION STAGING EASEMENT AREA

THAT PART OF MAPLE AVENUE RIGHT-OF-WAY LYING EAST OF AND
ADJOINING LOT 5 4N _CHURCH MAPLE RESUBDIVISION, BEING A
RESUBDIVISION OF PART OF DEMPSTER'S SUBDIVISION OF BLOCK 66 OF
THE VILLAGE OF EVANSTOL,. COOK COUNTY, ILLINOIS, PART OF THE
CHICAGO AND NORTHWESTERW RAILROAD RIGHT-OF-WAY, PART OF
BLOCK 18 IN THE VILLAGE OF EVANSTON; ALL BLOCKS 2 AND 3 IN
CIRCUIT COURT SUBDIVISION IN PARTITION OF LOT 22 IN THE COUNTY
CLERK'S DIVISION OF UNSUBDIVIDED -LANDS; AND PART OF VACATED
CLARK STREET AND EAST RAILROAD AVENUE,; BEING IN THE NORTHWEST
QUARTER AND THE SOUTHWEST QUARTEP. OF SECTION 18, TOWNSHIP 41
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN THE CITY
OF EVANSTON, ACCORDING TO THE PLAT THEREOE RECORDED JUNE 2,1999
AS DOCUMENT 99528041, ALL IN COOK COUNTY, [L.L:NOIS, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT 5; THENCE SOUTH 00
DEGREES 16 MINUTES 21 SECONDS EAST, 196.67 FEET ALONG THE EAST
LINE OF LOT 5 TO THE SOUTHEAST CORNER THEREOF; THENCE ORTH 89
DEGREES 52 MINUTES 06 SECONDS EAST, 40.00 FEET ALONG THE EASTERLY
EXTENSION OF THE SOUTH LINE OF LOT 5 TO AN INTERSECTION WITH THE
CENTERLINE OF MAPLE STREET; THENCE NORTH 00 DEGREES 16 MINUTES
21 SECONDS WEST 196.67 FEET ALONG SAID CENTERLINE TO AN
INTERSECTION WITH THE EASTERLY EXTENSION OF THE NORTH LINE OF
LOT 5, THENCE SOUTH 89 DEGREES 52 MINUTES 06 SECONDS WEST, 40.00
FEET ALONG SAID EASTERLY EXTENSION TO THE POINT OF BEGINNING.

SAID METES AND BOUNDS, COURSES AND DISTANCES BEING MORE
PARTICULARLY SHOWN AS EASEMENT "E" ON THAT CERTAIN ALTA/ASCM
LAND TITLE SURVEY FOR PROPOSED HILTON GARDEN INN, BEARING THE
SEAL AND CERTIFICATION OF TIMOTHY J. MURPHY, ILLINOIS
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PROFESIONAL LAND SURVEYOR NO. 2870, DATED MARCH 31, 2000, LAST
REVISED MAY 15, 2000, SAID SURVEY BEING INCORPORATED HEREIN BY
THIS REFERENCE.

TOGETHER WITH:

THOSE RIGHTS APPURTENANT TO THE ABOVE DESCRIBED
PROPERTY CONTAINED IN THAT CERTAIN AMENDED AND RESTATED
HOTEL PARKING LEASE DATED January 26, 2000 BETWEEN THE CITY OF
EVANSTON, ILLINOIS AND AHC EVANSTON, L L.C. (‘AHC”), THE INTEREST
OF AFC THEREUNDER HAVING BEEN ASSIGNED TO EVANSTON HOTEL
ASSOCIATES, LLC PURSUANT TO A CERTAIN ASSIGNMENT AND
ASSUMPTISHN AMENDED AND RESTATED HOTEL PARKING LEASE RECODED
OR TO BE RECORDED IN THE REAL PROPERTY RECORDS OF COOK COUNTY
ILLINOIS.
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EXHIBIT "B*

PERMITTED EXCEPTIONS

Exceptions S (light poles only) and AF as shown on Chicago
Title Insurance Company Commitment No. 1401 0078222494 D1 dated
March 8, 2000 and state and county real estate taxes not yet due
and payable and as subordinate to the Mortgage, the Lease Agreement
with Capstar Winston Company, L.L.C. dated March 8, 2000 and real

estate taxes not yet due or payable.
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