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MODIFICATION OF LOAN AGREEMENT, NOTE, MORTGAGE AND OTHER
LOAN DOCUMENTS

THIS MODIFICATION OF LOAN AGREEMENT, NOTE, MORTGAGE AND
OTHER LOAN DOCUMENTS (this "Agrcement") is made as of the 8" day of March, 2018
but effective March 10, 2018 (the "Effect.ve Pate”), by and among 11 SOUTH LASALLE
HOTEL PARTNERS, LLC, a Delaware limited liability company ("Borrower"),
MICHAEL W. RESCHKE and THE PRIME GROUP, INC., an lllinois corporation
(collectively, "Guarantors”), and MASSACHUSEFTS MUTUAL LIFE INSURANCE
COMPANY, a Massachusetts corporation ("Lender").

RECITALS

A. "~ Lender made a loan to Borrower (the "Loan") in-tis-original stated principal
amount of Sixty-Eight Million and no/100 Dollars ($68,000,000.00) prirsuant to the terms and
conditions of a Construction Loan Agreement dated as of December 20, 2013 (as amended
from time to time, the "Loan Agreement"). The Loan is evidenced by (i) that certain
Promissory Note A dated December 30, 2013 executed by Borrower made payzols to Lender
in the original amount of $60,000,000.00 (as amended and restated from urie-to time,
"Note A") and (ii) that certain Promissory Note B dated December 30, 2013 execuied by
Borrower made payable to Lender in the original amount of $8,000,000.00 (as amended and
restated from time to time, "Note B": Note A and Note B are collectively referred to herein as
the "Note").

B. The Loan is secured by (i) a Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing (as amended from time to time, the "Mortgage") dated
as of December 30, 2013, executed by Borrower for the benefit of Lender and recorded on
December 31, 2013, with the Cook County, Illinois Recorder of Deeds as Document
No. 1336519201, which Mortgage encumbers the real property legally described on attached
Exhibit A; (ii) a Recourse Guaranty Agreement dated as of December 30, 2013, executed by
Guarantors in favor of Lender (the "Recourse Guaranty"); (iii) an Environmental
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[ndemnification Agreement dated December 30, 2013 executed by Borrower and Guarantor in
favor of Lender ("Environmental Indemnity"); and (iv) certain other loan documents (the
Note, Mortgage, Recourse Guaranty, Environmental Indemnity, Loan Agreement and the other
documents evidencing securing and guarantying the Loan, in their original form and as
amended from time to time, are sometimes collectively referred to herein as the "Loan
Documents”).

C. Borrower has requested that Lender amend the Loan Documents and Lender has
agreed to certain amendments to the Loan Documents subject to the terms and conditions
herein provided.

NOW, THEREFORE, in consideration of the Recitals set forth above, the agreements
by Lender to inedify the Loan Documents, as provided herein, the covenants and agreements
contained herein, and-for other good and valuable consideration, the receipt and sufficiency of
which are hereby ackriowledged, Borrower, Guarantors and Lender hereby agree as follows:

l. Affirmation of Recitals. The recitals set forth above are true and correct and
are incorporated herein by this reference.

2. Definitions. Capitatized terms used but not defined in this Agreement shall
have the meanings ascribed to such terrisiin the Loan Agreement.

3. Qutstanding Principal Balarce., On even date herewith, the outstanding
principal balance of the Loan is $67,945,336:17 (i.e., the outstanding principal balance of
Note A is $59,945,336.17 and Note B is $8,000,000.00).

4, Terms of Payment. On the Effective Date, Section 2.4(c) of the Loan
Agreement is hereby deleted and the following is inserted in s place:

"(c)  Successive monthly installments of interest{in arrears) only under Note
A, in the amount of Three Hundred Twenty-Two “Thousand Seven Hundred
Five and 73/100 Dollars ($322,705.73), shall be made ‘'oncthe tenth (10th) day
of March, 2018 and on the tenth (10th) day of each calerdar.month thereafter
up to and including the tenth (10th) day of the month immediate(v-prior to the
Maturity Date."

5. Cash Management. During any Cash Trap Period (as defined below),
Borrower shall deposit with Lender, on the twentieth (20™) day of each month, all Net Cash
Flow for the immediately preceding calendar month, which Net Cash Flow shall be held and
applied by Lender, as additional collateral for the Loan, in accordance with Section 13.34 of
the Loan Agreement. Notwithstanding the aforesaid, any funds held by Lender under this
Section, shall, as long as there is no Event of Default, be disbursed by Lender to pay debt
service as provided in Section 2.4(c) and Section 2.4(d) of the Loan Agreement but only to the
extent the Net Cash Flow (prior to deducting debt service) is insufficient to make such
payment and Borrower has delivered to Lender written evidence of said insufficiency. As
long as there is no Event of Default, upon expiration of a Cash Trap Period and receipt by
Lender of a written notice from Borrower evidencing that the Cash Trap Period has expired,
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all amounts held by Lender pursuant to this Section shall be paid to Borrower. For purposes
of this Section, "Net Cash Flow" shall be calculated after deducting the debt service paid by
Borrower to Lender for the applicable month. As used herein, "Cash Trap Period” means (as
determined by Lender in its reasonable discretion) each period during the Loan Term,
commencing on the date that the Debt Service Coverage Ratio for the twelve (12) month
period prior to the date the calculation is made is less than 1.20x and continuing until the
Debt Service Coverage Ratio for the twelve (12) month period prior to the date the calculation
is made is equal to or greater than 1.20x. For purposes of this Section 5, the Debt Service
Coverage Ratio shall be calculated on a monthly basis based on financial information supplied
by Borrower. to Lender.

0. Pepresentations and Warranties of Borrower. Borrower hereby represents,
covenants and warants to Lender as follows:

(@)  Tnpcrepresentations and warranties in the Loan Agreement, the Mortgage
and the other Loas-Documents are true and correct in all material respects as of the
date hereof except to the extent the subject matter of such representation or warranty
relates to a particular dzie specified therein, in which case such representation shall be
true and correct as of such specified date.

()  To Borrower's actval- knowledge, as of the date hereof, (i) there is
currently no Event of Default under the Note, the Loan Agreement, the Mortgage or
the other Loan Documents and (ii) there is no event or circumstance which with the
giving of notice or the passage of time, ¢t hoth, would constitute an Event of Default
under the Note, the Loan Agreement, the Mortgage or the other Loan Documents.

(¢) The Loan Documents are in fuli force and effect and, following the
execution and delivery of this Agreement, the Loan Dccuments continue to be the
legal, valid and binding obligations of Borrower enforceaole in accordance with their
respective terms, subject to limitations imposed by bankrupteyy.insolvency, other debtor
relief laws and general principles of equity.

(d)  There has been no material adverse change in the finaricial condition of
Borrower from the date of the most recent financial statement received-Uv_ander.

()  As of the date hereof, Borrower has no claims, counterclaims. defenses
or set-offs with respect to the Loan or the Loan Documents as modified herein.

(H Borrower validly exists under the laws of the State of its formation or
organization and has the requisite power and authority to execute and deliver this
Agreement and to perform the Loan Documents as modified herein. The execution and
delivery of this Agreement by Borrower and the performance by Borrower of the Loan
Documents as modified herein have been duly authorized by all requisite action by or
on behalf of Borrower. This Agreement has been duly executed and delivered on
behalf of Borrower, -

7. Title Policy. As a condition precedent to the agreements contained herein,
Borrower shall, at Borrower's sole cost and expense, cause the title company that issued the

EAST\IS1389372.3 3



1807215297 Page: 4 of 14

UNOFFICIAL COPY

1

title insurance policy insuring the Mortgage (the "Title Policy”) to issue an endorsement to the
Title Policy as of the date this Agreement is recorded (a) reflecting the recording of this
Agreement; and (b) insuring the first priority of the lien of the Mortgage as amended hereby,
subject only to the exceptions set forth in the Title Policy as of the date of the issuance of the
Title Policy, taxes not yet due and payable, and any other encumbrance expressly agreed to by
Lender.

8. Reaffirmation of Guarantors Documents. Guarantors hereby ratify and
affirm the Recourse Guaranty and the Environmental Indemnity (collectively, the "Guarantors
Documents”) and agrees that each of the Guarantors Documents modified as provided
hereinabovt.is in full force and effect following the execution and delivery of this Agreement.
To Guarantor's-actual knowledge, the representations and warranties of Guarantors as
contained in tih Cuarantors Documents are, as of the date hereof, true and correct and
Guarantors do not Have actual knowledge of any default thereunder. Each of the Guarantors
Documents continues-to de the valid and binding obligations of Guarantors, enforceable in
accordance with their respective terms modified as provided hereinabove, subject to limitations
imposed by bankruptcy, insolvency, other debtor relief laws and principles of equity, and
Guarantors have no claim or défense to the enforcement of the rights and remedies of Lender
thereunder, except as specificall; provided otherwise in the Guarantors Documents. The
execution and delivery of this Agreemeat by Guarantors and the performance by Guarantors of
their respective obligations under the ‘Loz Documents as modified herein have been duly
authorized by all requisite action by or ou behalf of Guarantors. This Agreement has been
duly executed and delivered on behalf of Guarantors.

9. Loan Fees and Expenses. As a condition precedent to Lender's agreement to
enter into this Agreement (1) Borrower has paid a serviling fee to Lender in the amount of
$50,000 (and Lender acknowledges receipt of such amourtj and (2) Borrower hereby agrees to
pay, promptly upon request therefor, all reasonable out-of-pocke! costs and expenses incurred
by Lender in connection with this Agreement, including, withinut limitation, title charges,
recording fees, appraisal fees and reasonable attorney's fees and expsiiscs.

10. Release of Claims. Borrower, Guarantors and any other:obligors, on behalf of
themselves and their respective successors and assigns (collectively @nd individually,
"Borrower Parties"), hereby fully, finally and completely RELEASE AND . FOREVER
DISCHARGE Lender and its successors, assigns, affiliates, subsidiaries, parerio; officers,
shareholders, directors, employees, servicers, attorneys, agents and properties, past, przsent and
future, and their respective heirs, successors and assigns (collectively and individually,
"Lender Parties"), of and from any and all claims, controversies, disputes, liabilities,
obligations, demands, damages, debts, liens, actions and causes of action of any and every
nature whatsoever, known or unknown, whether at law, by statute or in equity, in contract or
in tort, under state or federal jurisdiction, and whether or not the economic effects of such
alleged matters arise or are discovered in the future, which Borrower Parties have as of the
date of this Agreement or may claim to have against Lender Parties arising out of or with
respect to any and all transactions relating to the Loan or the Loan Documents occurring on or
before the date of this Agreement, including any loss, cost or damage of any kind or character
arising out of or in any way connected with or in any way resulting from the acts, actions or
omissions of Lender Parties occurring on or before the date of this Agreement. The foregoing
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release is intended to be, and is, a full, complete and general release in favor of Lender Parties
with respect to all claims, demands, actions, causes of action and other matters described
therein, including specifically, without limitation, any claims, demands or causes of action
based upon allegations of breach of fiduciary duty, breach of any alleged duty of fair dealing
in good faith, economic coercion, usury, or any other theory, cause of action, occurrence,
matter or thing which might result in liability upon Lender Parties arising or occurring on or
before the date of this Agreement. Borrower Parties understand and agree that the foregoing
general release is in consideration for the agreements of Lender contained herein and that they
will receive no further consideration for such release.

114 Miscellaneous.

(23 An Event of Default hereunder shall be an "Event of Default" under
Section 161/ of the Loan Agreement entitling Lender to all of the remedies afforded
Lender under Article 11 of the Loan Agreement.

(b)  This Agrsement shall be governed by and construed in accordance with
the laws of the State 61 ltiinois without regard to its conflict of law principles.

(¢)  This Agreement shall not be construed more strictly against Lender than
against Borrower or Guarantors merely by virtue of the fact that the same has been
prepared by counsel for Lender, i1 being recognized that Borrower, Guarantors and
Lender have contributed substantially to the preparation of this Agreement, and
Borrower, Guarantors and Lender each zcknowledge and waive any claim contesting
the existence and adequacy of the consideraiion given by the other in entering into this
Agreement. Each of the parties to this Agrecment represents that it has been advised
by its respective counsel of the legal and practical effect of this Agreement and
recognizes that it is executing and delivering this Agzeement, intending thereby to be
legally bound by the terms and provisions thereof,-of its own free will, without
promises or threats or the exertion of duress upon it. ".Th2 Borrower, Lender and
Guarantors hereto state that they have read and understand s Agreement, that they
intend to be legally bound by it and that they expressly warrant ard represent that they
are duly authorized and empowered to execute if.

(d}  The execution of this Agreement by Lender shall not k¢ deemed to
constitute Lender a venturer or partner of or in any way associated with Eorrewer or
Guarantors nor shall privity of contract be presumed to have been established with any
third party.

{e) Borrower, Guarantors and Lender acknowledge that there are no other
understandings, agreements or representations, either oral or written, express or
implied, with respect to the Loan that are not embodied in the Loan Documents and
this Agreement, which collectively represent a complete integration of all prior and
contemporaneous agreements and understandings of Borrower, Guarantors and Lender
with respect to the Loan; and that all such prior understandings, agreements and
representations are hereby modified as set forth in this Agreement. Except as expressly
modified hereby, the terms of the Loan Documents are and remain unmodified and in
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full force and effect. This Agreement and the other Loan Documents may be amended
only by an instrument in writing executed by the party(ies) against whom such
amendment is sought to be enforced.

() This Agreement shall bind and inure to the benefit of the parties hereto
and their respective heirs, executors, administrators, successors and assigns.

(g)  Any references to the Note, the Mortgage, the Loan Agreement or the
Loan Documents, contained in any of the Loan Documents shali be deemed to refer to
the Note, the Mortgage, the Loan Agreement and the other Loan Decuments as
amnazd hereby.  This Agreement shall be deemed a "Loan Document” and
accordingly, the definition of the term "Loan Documents" appearing in the Loan
Documenisis hereby amended to include, in addition to the documents already covered
thereby, ‘thisAgreement. The paragraph and section heading used herein are for
convenience orily-and shall not limit the substantive provisions hereof. All words
herein which are/ expressed in the neuter gender shall be deemed to include the
masculine, feminine snd neuter genders. Any word herein which is expressed in the
singular or plural shaii Ye deemed, whenever appropriate in the context, to include the
plural and the singular.

(h)  This Agreement 7y be executed in one or more counterparts, all of
which, when taken together, shali zonstitute one original Agreement. Facsimile and
.pdf signatures shall be valid as if masually signed.

(i) Time is of the essence ot zach of Borrower's obligations under this
Agreement.

() All of the Mortgaged Property shall remain in all respects subject to the
lien, charge and encumbrance of the Mortgage and the sther Loan Documents, and,
nothing herein contained and nothing done pursuant heret shali affect the lien, charge
or encumbrance of the Mortgage or the priority thereof wit!i respect to other liens,
charges, encumbrances or conveyances, or release or affect the liadility of any party or
parties whomsoever who may now or hercafter be liable under or eii-account of the
Loan Documents.

(k)  If one or more of the provisions contained in this Agreement shall for
any reason be held to be invalid, illegal or unenforceable in any respect by a.court of
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any
other provision of this Agreement, and this Agreement shall be construed as if such
invalid, illegal or unenforceable provision had never been contained herein or therein.

U] Lender hereby confirms to Borrower that, as of the date hereof, to
Lender's actual knowledge, (i) there is currently no Event of Default under the Note,
the Loan Agreement, the Mortgage or the other Loan Documents and (ii) there is no
event or circumstance which with the giving of notice or the passage of time, or both,
would constitute an Event of Default under the Note, the Loan Agreement, the
Mortgage or the other Loan Documents.

EASTV 513893723 6
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(m)  Lender hereby agrees and confirms to Borrower that, notwithstanding
anything to the contrary in Section 9.3 of the Loan Agreement or otherwise in the Loan
Documents, Borrower may release the Retail Portion from the Lien of the Mortgage
and the other Loan Documents in connection with a refinancing of the Retail Portion,
rather than an arm's length sale of the Retail Portion to a Person that is not an Affiliate
of Borrower for cash (a "Retail Sale"), and shall treat such refinancing as though it
were a Retail Sale, subject to satisfying all of the terms and conditions of Section 9.3
of the Loan Agreement required to be satisfied in connection with the release of the

Retail Portion.

[signature page to follow]
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[Signature Page to Modification of Loan Agreement, Note, Morigage and Other Loan
Documents/|

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the

day and year first above written.

EAST\15i380372.2

BORROWER:

11 SOUTH LASALLE HOTEL PARTNERS, LLC, a
Delaware limited liability company

By: 11 South LaSalle Hotel Member, LLC, a Delaware
limited liability company, its member

By:

PLMP Holdings. LLC, a Delaware limited

liability company, its administrative member

By:  Prime LaSalle/Madison Partners,
LLC, an Illinois limited liability
company, its member

Name:(,Michael W. Reschke
Its: Manager

GUARANTORS:

Wkl il Dl

MICHAEL W. RESCEXE; an individual

THE PRIME GROUP, INC., anillinois
corporation

By
Name:
Its:

okl o) frlle
Y i
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LENDER:

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY, a Massachusetts
corporation

By:

EAST\51389372.3 9
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BORROWER'S ACKNOWLEDGMENT

STATE OF Talearnded

COUNTY OF _Covke )

[, F54URSG LAk , a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY that Michael W. Reschke, as Manager ol Prime LaSalle/Madison
Partners, 1.1.C, an Illinois limited liability company, a member of PILMP Holdings, 1.LC, a
Delaware Jimited liability company, the administrative member of 11 South LaSalle Hotel
Member, LLG . a Delaware limited liability company, a member of 11 South LaSalle Hotcl
Partners, LLC, ¢ Delaware limited liability company, personally known to me to be the same
person whose nanie 7S subscribed 1o the foregoing instrument, appeared before me this day in
person and acknowledges to me that he, being thereunto duly authorized, signed and delivered
said instrument as the free and voluntary act of said limited liability company and as his own free
and voluntary act, for the uses and purposes set forth therein.

GIVEN under my hand and notarial seal this E_’:éday of March, 2018.

My Commission expires: D

7 SFFICIAL SEAL

1SAURA ZAVALA
NOT;«\“?PUBUG. STATE OF JLLINOIS

20
My Comipission LA

P

[0-23- 2020

-+

£xpires OCt 2_
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GUARANTOR'S ACKNOWLEDGMENT

STATE OF F-utanddy
COUNTY OF toot~ )

[, ¢ SN LAALA-a Notary Public, in and for the County and State aloresaid,
DO HEREBY CERTIFY that Michacl W. Reschke, an individual, personally known to me (o be
the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and severally acknowledged to me that he, being thereunto duly authorized, signed
and deliver<d said instrument as his own free and voluntary act, for the uses-and purposes set
forth therein. '

GIVEN undermy hand and notarial seal this %day of March, 2018,

My Commission expires:

[0 -23-203.0

OFFICIAL SEAL

ISAURA ZAVALA
NOTARY PUBLIC, STATE OF iLLINDIS
My Commission Expires Oct. 23, 2020

FASTVI§1389372.2 11



1807215297 Page: 12 of 14

" UNOFFICIAL COPY

GUARANTOR'S ACKNOWLEDGMENT

STATE OF L llineis )
)
COUNTY 01?_@11(/ )

|, L Sasin ngn/a. a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY that Mﬁ_,{ Ww. )?e.fc.Z/\’c , 85 Chatrmen !J CEf The Prime
Group, Inc., an Illinois corporation, personally known to me 10 be the same person whose name
‘s subscribed to the foregoing instrument, appeared before me this day in person and
acknowledges to me that hefshe, being thereunto duly authorized, signed and delivered said
the.free and voluntary act of said corporation and as his/her own free and voluntary

instrument a5
act, for the uses-andpurposes set forth therein.

GIVEN undersnyvhand and notarial seal 1his$ﬁ day ot March, 2018.

My Commission expires:

OFFICIAL SEAL
ISAURA ZAVALA

NOTARY PUBLIC, STATE OF ILLINOIS
My Commission Expires Oct. 23, 2020

[ 8-23-RoR2C

P -

EAST 343809372 2 2
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LENDER'S ACKNOWLEDGMENT

STATE OF L [{inois )
)
county ofF ook )

I, Sﬁ;ﬂhﬂmf [ Q'glmg;a Notary Public, in and for the County and State a resald
DO HEREBY CERTIFY that \ng;pkﬁg oMoy mamgmg__( anngs
LLC, as Investment Adviser o assachusetts Mutual Life Insiranée Company, a
Massachirsetis corporation, personally known to me to be the same person whose name is
subscribed tu° the foregoing instrument, appeared before me this day in person and
acknowledged t me that he/she, being thereunto duly authorized, signed and delivered said

instrument as <he free and voluntary act of said corporation and as his’her own free and
voluntary act, for tiig %ses and purposes set forth therein.

GIVEN under niy hand and notanal seal this g day of March, 2018.

Notary Public

My Commission expires:

7//14

" OFFICIAL SEAL

4 STEPHANIE LAPINSKI
¢ Notary Public - State of llinois ¥
Y ,,ommlssmn Explres 7/01/2019

EAST\51389372.3 13
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL I:

THE NORTH 90 FEET OF LOT | AND THAT PART OF THE NORTH 90 FEET OF LOT
2 IN SUBDIVISION (BY CHICAGO HYDRAULIC COMPANY) OF LOTS I AND 2 IN
BLOCK 118 OF SCHOOL SECTION ADDITION TO CHICAGO, COOK COUNTY,
[LLINOIS. 4i{ SECTION 16, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN WHICH LIES EAST OF A LINE EXTENDING SOUTH FROM A
POINT ON THFE NORTH LINE OF SAID LOT 2 WHICH IS 15.24 FEET WEST FROM
THE NORTHEAST CORNER THEREOF TO A POINT ON THE SOUTH LINE OF SAID
LOT 2 WHICH IS 4.2 FEET WEST FROM THE SOUTHEAST CORNER THEREOQF.

PARCEL 2:

ALSO LOT 3 AND THAT PART OF LOT 2 IN SUBDIVISION (BY CHICAGO
HYDRAULIC COMPANY) OF OTS 1 AND 2 IN BLOCK 118 IN SCHOOL SECTION
ADDITION TO CHICAGOQ, COOK CCUNTY, ILLINOIS, IN SECTION 16, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE TH!#D PRINCIPAL MERIDIAN WHICH LIES WEST
OF A LINE EXTENDING SOUTH FROM A/#QINT ON THE NORTH LINE OF SAID LOT
2 WHICH 1S 15.24 FEET WEST FROM THE NORTHEAST CORNER THEREOF TO A
POINT ON THE SOUTH LINE OF SAID LOT 2 WHICH 1S 14.90 FEET WEST FROM
THE SOUTHEAST CORNER THEREOQF, EXCEP 158G FROM THE AFOREMENTIONED
PART OF LOT 2 THAT PORTION OF SAID PART LYING SOUTH OF THE NORTH 90
FEET OF LOT 2 AND FALLING WITHIN THE EAST 15 FECT OF LOT 2.

PARCEL 3:

TOGETHER WITH LOT | (EXCEPT THE SOUTH 2 FEET THEREOF) IN MAJOR'S
SUBDIVISION OF SUB-LOTS 4, 5, 6 AND 8 AND THE WEST ¢ FEET OF LOT 9
(EXCEPTING THEREFROM THAT PART OF SAID LOTS 6 AND 8 TAKEN FOR LA
SALLE STREET) IN THE SUBDIVISION OF LOTS | AND 2 IN BLOCK 115 14 SCHOOL
SECTION ADDITION TO CHICAGO, COOK COUNTY, ILLINOIS, IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
ALL IN COOK COUNTY, ILLINOIS.

Common Address: 11 South LaSalle Street, Chicago, IL 60603

Pin Nos.: 17-16-204-001-0000 and 17-16-204-003-0000

Exhibit A-1
EAST\I51389372.3



