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HOTEL AGREEMENT

Collateral Assignment, Subordination, l
Attornment and Estoppel #5 .

This AGREEMENT is entered into as of the igﬂfﬁ day of-JtM'F' ’
1987, by and among JMB/Urban 900 Development Partners, Ltd. (the
Beneficiary), La Salle National Bank, not personally but as trustee
under Trust Agreement dated March 1, 1984, and known as Trust No,
107701 (the Trust, and together with the Beneficiary, herein the
Borrowers), The First National Bank of Chicago (FNBC), individually
and as Agent, and Bank of Montreal (BMO, and together with FNBC herein
called the Barks), Four Seasons Hotels Limited (herein referred to_as
"the Operator" o "Four Seasons"), 900 Hotel Venture/(the Venture),
900 Hotel Company, Inc. (the General Partner) and La Salle National
Bank, not personaliy but as trustee under Trust Agreement dated
January 2, 1987, and Ynown ag Trust No. 111151 (the Tenant).

RECITALS

A. The Banks have enteczd into a Construction Loan Agreement
dated as of October 15, 1986 (cthe Loan Agreement), with the Botrowers,
providing for a constructlion lecan of up to $454,000,000 (the Loan) for
the development of the project known as 900 North Michigan, in
Chicago, Illinois (the Project). "ra Loan is evidenced by two notes
(the Notes), each executed by the Borrowers, each dated October 15,
1986, each in the amount of $227,000,000, with one payable to FNBC,
and one payable to BMO. The Loan is securcd by a mortgage (the
Mortgage) dated Octeber 15, 1986, executed by the Borrowers,
encumbering the real property described on ILxhibit A attached hereto,
recorded with the Cook County Recordsr of Deede as Document No.
86-~556740, and amended by an Amendment dated December 26, 1986,
recorded as Document No., 86-625480, with the Cook County Recorder of

Deads,

B, A portion of the Project ls to be developed as’u liotel (the
Hotel), having approximately 346 rooms, 16 apartments, and other rooms

and facilities,

. C. The Beneficlary has entered into a Preopening and Teclirizal
Services Agreement (the TSA) dated as of June 11, 1987, with Fous
Seagons, providing for the development, conatructlon and equipping
the Hotel and preparation of the opening of the Hotel.

ol

D. Four Seasons and the Venture have entoered into a Mana?omontd
on an

Agreement dated as of June ll, 1987, providing for the operat
management of the Hotel.
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E, 900 Hotel Company, Inc., the Beneficiary, and Four Seasons

Hotel Investment Partnership (a District of Columbia general
partnership comprised of Four Seasons Hotels Limited and Four Seasons
Hotels, Inc.) have entered into a Partnership Agreement dated ag of

|
|
!
!
|
June 11, 1987, creating a limited partnership known as 900 Hotel !
Venture (the Venture). {
%

{

|

f

|

I

[

l

The Trust and the Tenant have entered into a Lease dated _as

F.
of June 11, 1987, pursuant to which the Trust agrees to lease the
Hotel and certain furniture fixtures and equipment to the Tenant, upon

completion of the construction of hotel.

G. The Banws have required this Agreement to be executed as a
condition to their continuing to extend credit to the Borrowers to {

construct the Project,
NOW, THEREFORE, for valuable consideration, the receipt of which
is hereby acknowledged,’ the parties agree as follows: r

1. The Borrowers and %toe General Partnet hereby grant, assign, j
pledge and transfer to the Banks, as collateral security for payment !
of the Loan and all other oblivations of the Borrowers to the Banks i
under the Notes, the Loan Agreement, and the other Loan Documents (as |
defined in the Loan Agreement), all /right, title and interest of the
Borrowers in and to the TSA, the Management Agreement, the Partnership
Agreement, and the Lease (herein together called the Contracts),
including, without limitation, any and all security interests of the
Beneficiary and the General Partner securinu the obligations of Four
Seasons to make partnership contributions undec. the Partnership

—_—
—

Agreement,

2. The Borrowers, Four Seasons, the Venture, the General
Partner, and the Tenant (together, the Contract Pariies) each
represent to the Banks that each Contract te which it is’a parky is in
full force and effect, has not been amended or modified, &nd has not
been assigned or encumbered, that no party is in default dn the
performance of any obligations thereunder, and that all conditions
required to be met by the date hereof have been satisfied,

3. The Contract Parties consent to the foregoing collateral
assignment to the Banks, and agree to recognize and attorn to the
Banks as hereinafter provided by this Agreement, j

4, The Contract Parties acknowledge and agree that the
Conkracts, and the Lessor's Non-Disturbance and Attornment Agreement

to be entered into between the Beneficlary and Four Seasons, are and |
|

will be subject and subordinate {n all respects to the Loan Agreement,
rovided In the Loan !

the Mortgage, and all other Loan Documents (&s p )
Agreement), and all modifications, extensions, refinancings,
replacaments, or renewals thereof, and to all advances of the Loan as ;

Page 2




UNOFFICIA(I}. ngC;PY

4 | 7 2

may now or hareafter be made pursuant thereto. In addition, PFour
Seasons acknowledges that any claims for liens for payment of any
management fees or other amounts due under any of the Contracts shall
be subject and subordinate to the Mortgage and all future advances of

the Loan.,

5. The Contract Parties acknowledge and agree that the Contracts
wlll not be amended or terminated without the prior written consent of
the Banks., Four Seasons agrees not to release or modify, without the
prior written consent of the Banks, the Guaranty to be executed by JMB
Realty Corporation dated ag of June 11, 1987, in favor of Four
Seasons, guaranteeing the payment to the Venture of cectain capital
contributions by the Benefic¥ary and the General Partner,

6, The Contzant Parties agree to give the Banks copies of all
notices and reports ‘under the Contracts, including any notice of
default, and shall give the Banks the right to cure any such defaults
in accordance with the-terms of the Contracts; provided, however, the
Banks shall have (a) an additional 3¢ days after the expiration of any
cure periods applicable to the Rorrowers, to cure any defaults which
are capable of being cured by the Banks without the Banks' acquiring
title to or possession of the Pro-ect, and (b} a reasonable period of
time thereafter in which to cure uny other defaults, including,
without limitation, the bankruptey d:faults which, pursuant to
paragraph 20(c) heregof, are not applicuinle after foreclosure or
acquisition of title as provided therein.. The Contract Parties

acknowledge that the Banks have no obligption to cure any default
under the any of the Contracts,

7. Four Seasons acknowledges that the incucance and condemnation
provisions in the Loan Agreement and the Mortgage shall gavern,
notwilthstanding any conflicting provisions in the Coatracts.

8. (a) Four Seasons acknowledges that it is has ilezeived and
approved items (1) and (2) of subparagraph (a) of Section2.03 of the
TSA.

(b} Four Seasons acknowledges that it does not have the righc to
approve any change orders affecting the Project which do not affect
the Hotel portion of the Project.

(c) The Design Brief dated June 25, 1985, and revised August 15,
1985, and March 13, 1986, has not been modified or changed.

9. The Contract Parties acknowledge the reorganization of the
Beneficiary to be an Illinois limited partnership, whose sole general
partner is %00 Co., Inc., with a 1% interest, and whose limited
Bartners are JMB Realty Corporation, with a 13% interest,

elaware/Walton Associates, with a 80% interest, and Urban Equity
Associates, with a 6% interest.

Page 3
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10. PFour Seasons approves the terms and provisions of the |
Declaration of Covenants, Conditions, Restrictions, and Easements,
draft dated as of June 3, 1987, to be entered into by La Salle \
National Bank, not personally but as Trustee under Trust Agreement
dated March 1, 1984, and known as Trust No. 107701,

11. Notwithstanding the fact that the Management Agreement is
fully subordinated to the Mortgage pursuant to the foregoing paragraph ;
4, the Banks agree that upon receipt of written notice Erom Four i
Seasons and the Venture or other reasonable evidence satisfactory to i
the Banks that +he "Opening Date” has occurred as provided in Section |
4.01 of the Manazement Agreement, then, provided Four Seasons is in
compliance with-/trhe terms of this Agreement and {s not otherwise in
default of the Lterinz of the sald Management Agreement (as event of
default is defined ir-Section 19,0l thereof) and the said ISA, as of
the date the Banks commance a foreclosure actlion or pursue any Loan
Remedy (as hereinafter <u:fined) or at any time thereafter, no default
under the Loan and no proceedings to foreclose the same shall disturb
or interfere with Four Seascna' rights thereafter accruing under the
said Management Agreement arnd TSA, and the said Management Agrecment
and TSA shall not be terminate¢d, nor shall Four Scasons' use,
possesslon or enjoyment of the dovel under said Management Agroament
and TSA be interfered with, and rnccwithstanding any such foraclosure
or other acquisition of the Hotel wy-the Bankg or any other Earty
acquiring the Hotel upon foreclosure szie, or upon sale in lleu
thereof, or upon any other actlon or procseding pursuant to or with
respect to the Loan {whlch foreclosure sale, sale in liou thareof or
action or proceeding pursuant to or with tespect to the Loan 18 each |
hereinafter called a "Loan Remedy"), the said Management Agreemant and |
TSA as modified by the terms of this Agreemenc /shall be recognized as
a direct agreement from the party so acquiring the said Hotel pursuant
bo said Loan Remedy, except that the Danks, the Banka' affiliates,
nominees or designated title holder (herein called twn Banks ;
Affiliate), any putchaser at foreclosure sale, all sulsuquent owners, -
and their respective helrs, personal representatives, successors and |
assigns, shall not be (a) liable or accountable to Four Leasons for
any outstanding loan made by Four Seasons nor [or any existing
deferred incentive fee or other money owed by the prior Owner o Four
Seasons, (b) for any previous act or omission of Owner under thg said
Management Agreement or TSA, (c) subject to any offsets or deferges
which Four Seasons may have against Owner except as set forth in &ne
amendment to Section 10.09 of the said Managemaent Agreement, a8 sot
forth in thlis Agreement, (d) bound by any previous modification or
amendment to the said Management Agreement or TSA not consented to in
weiting by the Bankg, or (e) bound by any previous payment of any sumg
due to Owner thereunder for a period greater than one (1) month in

advance.

f
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12, The Banks agree that the Banks, the Banks' Affiliate, any
purchaser at foreclosure sale or any subsequent owner, upon acquiring
title to the said Hotel shall agree to be bound by the terms,
covenants and conditions of the said Management Agreement, as modified

by the terms of this Agreement, provided, however, that no such part{
shall have any liability for events occurring beyond the period of its

ownership in the said Hotel nor beyond its interest in the said Hotel
and upon any subsequent sale or transfer, such party gshall be released
and relieved of all liability with respect to any event occcurring
after such sale or transfer both hereunder and under said Management
Agreement and TSA, provided that the subsequent Owner assumes all such
liability thersafter occurring. If a Banks' Affiliate becomes a
purchaser at forzclosure sale or an owner, the Banks shall assure to
Operator the full performance of all the responsibilities of the owner
to the extent regu:rad under this paragraph pursuant to the Management
Agreement during the cwnership of such Banks' Affiliate.

13. Upon any such acguisition of the title to the said Hotel,
whether by foreclosure or murchase in lieu thereof, by the Banks, the
Banks' Affiliate, or any otnzc purchaser at foreclosure sale, and
subject to the obligations of /th» Banks', the Banks' Affiliate or such
other purchaser, as the case may he, as set forth in Paragraph 12
hereof, Four Seasons shall and hereby does agree to be bound and
attorn to the Banks, the Banks' Afiiliate or such purchaser, as the
case may be, under all of the terms, csvenants and conditions of the
gsaid Management Agreement and TSA, as modified hereby, for the balance
of the term of said Management Agreement znd TSA with the same force
and effect as if such party had been the criginal Owner under the said
Management Agreement or TSA, said attornmenc ond agreement to be bound
to be automatically effective and self-operative without the necessity
of the execution of any further instruments.

14, In the event of the termination of the Management Agreement,
or any succeeding management agreement made pursuant to the provisions
of this paragraph, prior to its stated expiration date, Four Seasons
will (upon written request only of the Banks) enter intois new
management agreement with the Banks or their designee for thie

remainder of the term effective as of the date of such termination, on

the same terms, covenants and provisions as modified hereby, picvided

that the Banks (a) make written request upon Four Seasons for such new !

management agreement within sixty (60) days from the date of such
termination, (b) pays or causes payment to be made of all sums then
owing from Owner to Operator under the Management Agreement as Four
Seasons shall have specified in written notice to the Banks, (¢) pays
into the Hotel Bank Accounts or to Operator the amount necessary to
fund working capital requirements in accordance with the Management
Agreement, and (d) reimburses Four Seasons for all costs and expenges
incurred by Four Seasons arising out of each such termination and

re-instatement,
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15. Four Seasons does heraby confirm that a termination of the
Hotel Lease, a default by the Trustee of Trust No, 111151 thereundet,
or a failure of any general or limited partner of 900 Hotel Venture to
comply with any of its obligations under the venture ot partnership
agreement shall not in itself be grounds for Four Seagons to terminate
the Management Agreement, to be excused from performing and fulfilling
all of its obligations thereunder, to have any additional rights under
the Management Agreement or TSA, or to have any of f~get ot
counterclaim rights thereunder.

16. From and after the date of any acquisition of title by the
Banks, the Barks' Affiliate, or any purchaser at foreclosure sale,
Article VIII of <the Management Agreement (captioned "Funding, Banking,
Etc.,") shall be(anznded and deemed to be amended in the Eollowing

respects:

(a) The introductory clause in Paragraph 8.0l(a) which commences
with the words "From tize to time" and ends with the words "by
Operator" shall be deleted in.its entirety and there shall be
substituted therefor the following clause: "From time to time
throughout the Operating Term(within a reasonable period of time after
request by Operator and subject ©o payment by Operator of the
Continuation Payment pursuant to paragraph 8.0l{c) herecf, ....".

(b) There shall be inserted before-the start of Paragraph 8.0L(b)
the phrase "Except for Operator's duty to make the Continuation

Payment described in Paragraph 8.0l(c) hareof".

{c) A new paragraph numbered and captioned "8,0l(c) Continuation
Payment" shall be inserted following Paragrapa B8.0l(b) as follows:

"8,01({a) CONTINUATION PAYMENU

As a condition precedent to Operator having the right to receive
the additional Incentive Fee referred to in Paragraph 10.09(n)
hereof, and simultanecusly with any payment by Owner of any
working capital and written notice thereof being delivered by
Owner to Operator, Operator may elect to pay to Owner or ¢z the
Hotel Bank Accounts pursuant to Owner's direction a payment
{hereinafter called "Continuation Payment") equal to 7.7% of .thre
amount of working capital funding then made by Owner.
Notwithstanding the foregoing, the requirement on Operator's part
to make sure Continuation Payment in order to receive the
additional Incentive Fee referred to in Paragraph 10.09(n) hereof, .
shall cease when Operator's Continuation Payments shall have -
equaled $6,000,000 less all documented payments theretofore made
by Four Seascns Hotels Limited to 900 Hotel Venture pursuant to
its agreement with 900 Hotel Company, Inc. and JMB/Urban 900 ‘
Development Partners, Ltd. Documentation of prior payments to 90C
Hotel Venture shall be in form and substance satisfactory to Owner

Page 6
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acting reasonably. A failure on Operator's part to make the
Continuation Payment required by this Paragraph 8.0l(c) shall
disentitle Oparator to receive the additional Incentive Fee
referred to in Paragraph 10.09({n) hereof.”

17. Notwithstanding anything that may be contained in the
Management Agreement or in any succeeding management agraement to the
contrary, Four Seasons does hereby covenant and agree with the Banks
upon and following any acquisition of title to the sald Hotel
Component by the Banks, the Banks' Affillate, or any purchaser at
foreclosure sale that Paragraph 10.08 (captioned "NET CASH FLOW") of
the Managemeni Agreement shall be modified to read as follows!:

“10,08 NET CASH FLOW

Net Cash Flow as uzad herein means Gross Recelpts for a Flscal
Year less the following without duplication,

(a) all operating expeisos ("Operating Expenses") for such Fiscal
Year, calculated on an accrval hasis In accordance with generally
accepted accounting principles applicable to the hotel industry in
accordance with the Unlform System of Accounts, includlng, but not

limit to:

(1) real estate taxes and othiet local taxaes other than those
based upon or meagured by-lncome;

(i1) personal property taxes;

(111) insurance premiums;
the Basic Fee;
the Corporate Sales and Marketing Charge;
the Corporate Advertising Charge;
the Centralized Reservation Service Charge;
the Refurbishing Fee}
the Centrallzed Purchasing Fee)

the Service Charge Deficiency:

equipment rentals and equipment lease payments,
exclusive of any such payments made pursuant to the
initial lease of equipment which has been made at
Owner's election in lieu of purchase and which has been
capitalized as part of the original capital cost of the

Hotel Component.

A 3 B VR WA
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(b) an amount equal to the greater of the FF&E Reserve for the
Fiscal Year and the amount spent ("Capital Expenditures") in
replacement and renewals of Furniture, Fixtures and Equipment in the
{ear after deduction for all previous accumulated accruals unspent in

he FF&E Reserve. PFor the purposes hereof "FF&E Reserve" shall mean
an unfunded reserve equal to 3% of Gross Receipts in each Fiscal Year
and a book entry shall be made showing the total of the FF&E Reserves
for all Fiscal Years less the amounts actually spent in respect of
Capital Expenditures for all Fiscal Years.

(¢) an amount {(hereinafter called "Annual payment in lieu of Base
Rent") equal to the amount in either (i) or (ii) below, as applicable,
the amount in ()) being applicable so lonj as no lean is secured by a
mortgage on the dlotel, and the amount in (ii) being applicable once
any loan is secuced by a mortgage con the Hotel:

(i) the amount ‘oi interest that would accrue on a hypothetical
loan in the principal amount of $127,000,000, at the
"Eurodollar Rale" as defined in and determined in accordance
with the provisieng of the Construction Loan Agreement dated
October 15, 1986, among JMB/Urban 900 Development Partners,
Ltd., La Salle National Bank as Trustee of Trust 107701, The
First National Bank of/Chicago, and Bank of Montreal,
assuming the repeated seiechion of 90-day Interest Pericds,
regardless of whether any ycrtion of the loan provided for in
such Construction Loan Agreement 1s outstanding; or

(11) actual fixed debt gervice (excluding any participations) on
any loan or loans secured by a mercgage on the Hotel, or the

proportional amount of debt service r¢asonably allocable to
the Hotel if such loan encumbers more than the Hotel
component of the Land, (provided that the anggregate principal
amount of such loans or the proportional-amount thereof does
not exceed $127,000,000), such loans havin¢ wanventional
amortization schedules and otherwise being entared inte by
the Owner in good faith and utilizing reasonable-husiness
gud ment, it being the intent of the partles thal tha
ecisions regarding the loans be economically sensible to the
Owner and not be made In an abusive manner or primaril; for
the purpose of increasing this deduction,

(d) interest at the Rate for all subsequent advances made by Cwner
to fund working capital requirements Ffrom and after the date on which
Operator has contributed Continuation Payments up to the maximum
amount thereof or the date on which Operator has elected not to make
“the Continuation Payments; and

(e) depreclation or amortization of Major Capital Expenditures
calculated in accordance with generally accepted accounting principles.

Page 8
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Notwithstanding item (a) above, there shall be excluded from
Operating Expenses (x) interest on funds borrowed by Owner (whether
from partners of the Owner or otherwise); (y) expenditures for repairs
caused by reason of the constructlion, design or structural defects in;

the Hotel Component and (z) depreciation, amortization and othir
non-cash charges except as specifically otherwise provided in ltem (e)
above,

|
|
|

It is understood and agreed that all operating expenses with
respect to the operation of the Multi-Use Structure and the garage
structure adjacent thereto as well as all other applicable deductions
from Gross Receipts in calculating Net Cash Flow and all other
applicable cosus shall be allocated and apportioned by the owners of
the various compunents comprising the Multi-Use Structure in
accordance with toe terms of the Building Operating Agreement if
Operator has agreed ©tp and approved of the method of allocation
therein or, otherwise, #n accordance with an otherwise fair and ;
equitable manner to the/intent that only such items property referable
to the operation of the Hotel Components shall be deducted from Gross |
Receipts in calculating Net Tash Flow, If the parties cannot agree on
such allocation and apportionment, the dispute shall be resolved by i
arbitration in the manner set forth in Article XXII, It is further ?
understood that expenses incurr2d with respect to paragraph 8C of the |
Lease and any recoveries with resorct thereto shall be excluded from
the calculation of Net Cash Flow."

18. Notwithstanding anything that may be contained in the %
Management Agreement to the contrary, Fou: Seasons does hereby further
covenant and agree that upon and following.ary acquisition of title to
the said Hotel Component by the Banks, tho Banks' Affiliate, or any !
purchaser at foreclosure sale that Paragraph-iv.09 (captioned "Payment;
of Available Cash") of the Management Agreement 3hall then be modified
to read as follows: )

"10.09 PAYMENT OF AVAILABLE CASH

The following shall be paid from "Available Cash which suall be
the cash receipts from the Hotel Component and from funds nade
available pursuant to paragraphs 8.0l and 8.02 hereof in the £u)lowing]
order of priority:

(a) all Operating Expenses of the Hotel Component, excluding the
Refurbishing Fee;

(b) expenditures for replacements and renewals of Furniture,
Fixtures and Equipment;

{c) Major Capital Expenditures;
(d) the Refurbishing Fee;

Page 9
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(e) the repayment to Operator of any monies tharealter advanced by
it pursuant to Paragraph 8,02 hereof, together with interest as

therein provided;

(f) for the provislon of adequate working capital for the llotel
Component for the Fiscal Year, as determined by Operator (but in
accordance with the Annual Plan), takin? into account the reasonable
foreseeable financial needs of the Hotel Component)

(g) to or as directed by Owner of the amount conatituting the
pro-ratable portion of the Annual Payment in lieu of Base Rent
determined puigiant to sub=-item (¢) of paragraph 10,08 hereofy

(h) to Owner, 'Interest at the Rate on working capital contributed

by Owner from and- after the date on which Operator has contributed
Continuation Paymenid up to the maximum amount thereof or the date on
which Operator has elecced not to make the Continuation Paymenty;

(1) to Owner, return of) any working capital contributed by Owner
from and after the date on wnich Operator has contributed Continuation
Payments up to the maximum amount thereof or the date on which
Operator has elected not to make the Continuation Payments;

() to Operator, interest at thw Rate on any Deferred Incantive
Feas that cover periods arising from and after the date on which this

amended paragraph takes effect;

(k) to Operator, Deferred Incentive Fees.that cover periods
arising from and after the date on which thig umended paragraph takes

effect;

{1) to Operator, Incentive Fee payable to Operator for the current
Fiscal Year:

(m) to Operator, repayment of any outstanding Deficlency Payments
made to Owner in accordance with the provisions of paragreph 19.04(b)
as such paragraph has been amended by paragraph 19 hereof)

(n) to Operator, an additional Incentive Fee equal to 7.7%./0l any
then Available Cash provided Operator has made the Continuation

Payments under Section 8,01;

(o) the balance to Owner,"

19, Four Seasons agrees the third from last unnumbered paragraph
of paragraph 19.04(b) shall be deleted in its entirety and in lieu and
stead thereof the following paragraph shall be substituted effective
as of the date of such acquisition of title by the Banks or the Banks'

Affiliate:

Page 10
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"If the Owner shall have the right to terminate this Agreement in !
accordance with the foregoing, it may do so by delivery of a
notice (the "Termination Notice") to Operator, causing this !
Agreement to be null and void and of no further force and effect;
provided, however, Gperator shall, in the case of termination ‘

pursuant to subparagraph f{a) above, have the right to be exercised
only three times during the Initial Operating Term (but not more |
than once in any five-year period) and once in each of the renewal
Periods, if any, to pay to Owner, within forty-five {45} days of
its receipt of the Termination Notice, the amount by which the
gross operating profit would have increased had the actual Gross |
Receipts fur the year or years in question egualed 85% of the Test|
Gross Receipis for such year or years (such payment by Operator i
being hereinafter called the "Deficiency Payment"}. Upon receipt |
by Owner of thé Zeficlency Payment within the said forty-five (43)]
day period, the Tecmination Notice shall be deemed null and void
and of no further frice and effect., The amount of the Deficiency
Payment that may be izade by Operator to forestall the sald
Termination Option shall be determined as described in Schedule

"D" hereto (provided that, for the purposes hereof, the words
"DeEficiency Payment” shall be substituted for the words
"Subordinated Loan" in such Schedule "D").

In the event that any balance firom Available Cash as defined in
paragraph 10.09 remains after payment of the items enumerated in
{a) through (1) thereof, Operator thall be entitled to be
reimbursed from such balance up to the amount of such Deficlency
Payment."

20, From and after the date of such acquigition of title by the
Banks or the Banks' Affiliate, and in connection &tnerewith, Four
Seasons covenants and agrees with the Banks:

(a) Banks shall notify Operator in writing of any- proposed
transfer, sale of or assignment of interest in the Hotel by Banks or
Banks' Affiliate, whether by way of foreclosure sale or ctherwise,
together with sufficient detail as to the identity of the propnsed

urchaser, a copy of the agreement of purchase and sale and suca.other
Tnformation as may be relevant as to the proposed sale, Operauod
shall have forty-five (45) days from receipt of all such informacion
within which to advise the Banks whether or not Such proposed
purchaser is objectionable pursuant to parayraph 18,03 of the
Management Agreement and, if so, to elect by notice in writing to
Banks to (1) approve of such proposed transaction (in which case such
transaction may be completed in accotdance with the relevant terms of

the informatlon provided to Operator; (ii) terminate the Management
Agreement, which termination shall be effective upon the completion of
the Eroposed transaction; or (iii) purchase, or cause to be purchased,
the Hotel, or interest therein, In accordance with tha tecrms of the
proposed transaction., Paragraph 18,03 of the Managemant Agreement
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shall be modified so that such election shall be the only right of
QOperator with respect to the Initial sale, transfer or assignment by
the Banks or the Banks' Affiliate; thereafter, Paragraph 18,03 as
presently stated in the Management Agreement, without modification,

shall continue to apply in accordance with its terms;

(b} Operator's rights and benefits under said Management Agreement
shall be as a Manager and Independent contractor only; nothing
contained herein or in said Management Agreement shall result in
Operator being deemed an employee or partner of Owner, but except as
modified by the terms of this Agreement, nothing contained herein
shall be deemnd to alter any of the rights and benefits of Cperator
under the said Management Agreement and nothing herein contained shall
adversely affect vhe financial exposure or liability of Operator;

i
|
{¢) That no prior consent must ke obtained to any acquisition, ﬁ
transfer or assignmenc of the Hotel Component or in the Management |
Agreement to the Banks, the Banks' Affiliate, or any purchaser at )
foreclosure sale, except in accordance with Arkticle XVIII of the J
l

{

Management Agreement;

(d} That foreclosure of tne mortgage loan or acceptance of a deed
in lieu thereof by the Banks, tihe Banks' Affiliate or designee, or any
purchaser at foreéeclosure sale shall nullify any event of default in
favor of Operator pursuant to subparagcaphs (b}, (¢} and (d) of
paragraph 19.01, as well as any event .of default under subparagraph
{e) of paragraph 19.0l respecting a faillure on Owner's part to comply |
with the provisions and restricticons impeszd in Article XVIII and a !
failure on Owner's part to comply with any olher provisions of the
Management Agreement which are non-monetary and-personal in nature and
therefore not reasonably susceptible of beilng cured by the Banks;
provided that the foregoing subparagrapns (b), (&), {(d) and (e) of
paragraph 19,01 shall apply to any subsequent events of default;

B
I

{e) That no lien, right or other interest in real c¢srate is
created by the Management Agreement. Remedies in favor 'of the J
Operator for breaches of the Management Agreement by Owner ar: limite
to the right of termination and such other legal and equitawiz {

remedies that may be available to Operator against the then Owrer,
subject, however, to Operator otherwise complying with the terms =€

this Agreement;

(£) That any duty on Owner to give Operator a right to reinstate |
the terms of the Management Agreement or to operate a new hotel
following a termination of the Management Agreement pursuant to the
grovisions of Paragraph 2.02, 13.01 or 17,02 shall be conditional upon

perator (on the date of reinstatement or the date of execution of

anew management agreement) continuing to be an operator of hotels of |
the same type and quality as it was at the time of the event which
gave rise to such termination of the Management Agreement; and if

|
|
|
|

——
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Operator either does not elect to have the Management Agreement
reinstated or if the requisite time period within which the right of
reingtatement exists has expirecd, Operator shall execute and deliver
upon demand such documents as Owner may reasonably require to confirm
that Operator has no further interest in or right to manage the Hotel
component; and

(g) That any duty on Owner's part to maintain the books and
records of the Hotel following termination shall be limited to the
greater of four (4) years or the period required by law,
notwithstandlng the longer time period set forth in Paragraph 11,03,

2L. The occdrrence of a "Default" under the Loan Agreement shall |
be a default herc¢under. Upon the occurrence of a default hereunder,
which constitutes.a 'Default" under the Loan Agreement, in addition to:
the remedies providea in the Loan Agreement, the Banks shall have the i
right, but not the obligation, to exercise and entorce the rights of
the Borrowers under the Contracts, and to perform and discharge the
obligations, covenants, conditions and agreements, and cure any
defaults of the Borrowers unrder the Contracts, Borrowers hereby
irrevocably constitute and apgeint the Banks as Borrowers' !
attorney-in-fact to demand, recaive and enforce the Borrowers' rights -
under the Contracts, and to perfura the Borrowers' obligations under
the Contracts with the same force arnd effect as Borrowers could do if |
this Assignment had not been made. 3dorcowers hereby authorize the
parties to any agreements constituting Contracts, upon written notice |
of default hereunder by the Banks, to pecform under the Contracts for
the Banks without any obligation to determine whether or not such a |
default has occurred. Notwithstanding the ZoZsgoing, the Banks shall }
have no right as attorney-in-fact to do any act which would create |
personal liability for any partner of Beneficliary-or for the Trust, ;
The Banks may elect to exercise their rights under chis Agreement with
respect to the Management Agreement and the TSA without exercising
such rights with respect to the other Contracts.

the Borrowers' obligations under the Contracts, unless and unuil the
Banks exercise their rights under this Agreement, and then ¢uiy from

and after the date of such exercise. Borrowers expressly waive and
release any claim against the Banks in connection with the Bankz!
exercise of their rights hereunder, provided the Banks act in good

faith.

23. The relationship of the Borrowers and the Banks are solely
that of a lender and a borrower, and nothing contained herein is
intended to, nor shall be construed to, make the Borrowers and the
Banks or any of the Contract Parties and the Banks partners, agents or
joint venturers. This Agreement is made and intended solely for the |
benefit of the Banks and their successors and assigns, and no third
party may claim any benefit under the Loan Agreement or any of the
Loan Documents {as defined therein).

|
|
22. The Banks, by executing this Agrcement, do not assume any of E
|
r
1
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24, Nothing herein shall be deemed to impose any liability on
Four Seasons under the Loan Documents.

25. This Agreement shall be binding on the Borrowers and
Borrowers' successors and assigns, and shall inure to the benefit of
the Banks, and the Banks' successors and assigns, including, without
limitation, any purchaser at a Foreclosure sale of the Mortgage
gsecuring the Loan, any receiver in possesasion of the mortgaged

remises, or any nominee or affiliate of the Banks accepting a deed in

%ieu of foreclosure of such mortgage.

26. This Asreement ig executed by La Salle National Bank, not
personally but solely as Trustee as aforesaid in the exercise of the
power and authoijty conferred upon and vested in it as such Trustee
{and sald La Salle Wational Bank hereby warrants that it pogscsses
full power and autholuty to execute this instrument), and it is
expressly understood ancd agreed that nothing herein contained shall be

construed as creating any-liabllity on said La Salle National Bank
personally to pay the Loan.or any indebtedness accrulng hereunder, and

such liability, Lf any, belias expressly waived by the Banks, and that

so far as sald La Salle Nationali Bank personallﬁ is concerned, the
Banks shall look solely to the Contracts and other property securing

payment of the Loan; provided, howsver, nothing herein shall affect or
limit the personal liability of the Leneficlary oc any Guarantors

under any other Loan Documents.

27, None of the partners in the Benzticiary shall be personally
liable for payment of the Loan or performence of any obligations
hereunder, or with respect to the Loan, and cecourse hersunder and
under any documents or certificatas evidencing, securing, or othatwise
executed in connectien with the Loan (including, without limitation,
with respect to any warranties thereln), shall be limited to the
agsgets of the Beneficlary and the Trust except In tnc event of fraud
or wilful misconduct, in which event the Banks' rocours2 against the
partner or partners responsible for the Ffraud or wilful misconduct
will not be limited. In no event shall a negative capitn. account ot
any funding obligation of a partnar in the Beneficiary be dremed an
asset of the Beneficlary., The foreyoing shall not lmpair the nUillty

of the Banks to enforce any guaranty sxecuted and delivared in
connaction with the Loan,

IN WITNESS WHEREOF, this Agteement ls executnd as of the date
first above written.

JMB/URBAN 900 DEVELOPMENT PARTNERS, LID,

900 Ca., Ing., its general pactner

+y—

By:
- / , Yy '
st O [t
Titlos [ i celialF ]
Page 14 }
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LA SALLE NATIONAL BANK, not personally
but ag, Trustee of Tt

,/L)
- .i7>ﬂy{ eI

_‘\H—D&ynl—uh Lt e kg,

p———

test:

THE FIRST NATIONAL BANK OF CHICAGO

By: ;;,é;7/{7{ Aﬁé&lﬂ@”

Title: Vidt JAERLE T
! , e

Attest: lﬁlﬂbm i w@,
{:"." \’ic_\'\/-‘v-,;(_\, (I.‘.)l.‘.'.,."..:n .) t" //’//x,b
BANK OF MONTREAL

iz

TIeT e e il vl LA

Attest_/_’ //440\ M/W/A

fl"(.'r)uﬂ' v O("H('

v

FOUR SEASONS V'TE)g LIPWJTED

ts 107701 WP
/4%,

By: i‘hﬂldbvv
Title' L.

300 HOM Y C,
TltIé- B

900 HOTEL VENTURE TIMITED PARTNERSHIP

VICE-P

IDENT

M yal

By: 900 H 1 Conp

-

By:

Title: ' YNNG < ]
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STATE OF ///.'M/S )
COUNTY OF Coes & )

Theéfo:egcing instrument was acknowledged before me this -35’ day
of e e 1987, by % k..a-?‘ C'./':/..n /

a :Zztg,'@kﬁ of 900 Co.,, Inc., on sal

corpotation as a general partner of IMB/Urban 900 Development

Partners, Ltd, _ _

NOTARY PUBLIC

My Commission Expires; W—?,_{/Jy
=

STATE OF TLLTNATS / )

B
COUNTY OF kN

The foregolng instrument vas acknowledged before me this
day of bt s V537, by _JOSEPI W, LANG 4 poanna BOF

Y
a VIGE PRESIDENY — auraTANT SECRETARGE La 53lle National Bank, on behalf of

said bank. )
L/‘ﬁl((ﬂcka

NOTASY PUBLIC

My Commissiorn Expiress © - /7%y

STATE OF , (/4. agso )
COUNTY OF { ua A/, )

The fore()gomg instrument was acknowledged befgore me tihis /ﬁ/f—,
day of A 1987, by(Au s o Handys T

__Z_AZM_C%ZU;Z:_[fof The First National Bank of Chicayo, -on
behalf of said bank. | /)
g‘ P —poa h

y2 . Y xx/}.,m_)
f NOTARY PUBLIC ‘ /

Es

/ -
My Commission Expires:_ . ﬂraf{/
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., ®

STATE OF TLLihais j

)
COUNTY OF Q@‘" )
strument was acknowledged before me this ‘a,mf

The foregoin Lgl

day of Y e 1987, by __QEERGE LETSD

an § of Bank 05 Montreal, on behalf of said vank.
- K L B

N b lee w,

88

i‘“ . ~ NOTARY BUBLIC
!l-lum i 1 L * )
’“”;"LMU"L‘BURM My Commission Expires: L Megrgd ;/(l’}/
" 4t o “.I.I'lot v
. it EXP, AR 28, 19905
T -
ae ; ss

The foregoing instrumunt was acknowledged before me this _“{?'{
> . Cr Mo samy, Enennfiie

day of THn L , 1987, by
of Four Seasons Hotels Limited, on bhehalf

o
of ga company.
v "JIA MCN;I\OW\)

My Comrission Expirea:_w ‘

STATE OF Z//'KQG{ )
d? y 8§
COUNTY OF G 417 j

The foregoing instrument was acknowlaed ud bafore e t}is 367"‘//

day of hlrt. , 1987, by o« o (1 p
of 900 Hotal Company, Inc., or behalf of

a e re s o epd

sald company.
\J/a‘/’wx &7;’- o

NOTARY PUBLIC !

My Commigsion Expires:_%«/f,//fﬁ

Page 17
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The foregoing instrument was
day of ATUN €

of said compan

P——

271#&

owl
87, by

—)

At
AJ‘n. VW

STATE OF f//'/.,/;; / )
Coo K |

A

COUNTY OF opr
The for
day of O &n 2

Ve RBrescders

going instrument vas acknowledged b

¢ 2907, by
of 900 Hntel Company, Inc., on behalf of

a
said company, as a general partner wn 900 Hotel Venture,
Dty ) Zrm

EWR
NOTARY PUBLIC

My Commission Expires:_gméﬂé_

58

e this F2F
/}hJZd‘/‘Ld

erore m

’

el aes

NOTARY PUBLIC

edged before me this i
L?_s_g&_ﬁﬁzemp and SAVID C. mmsau

(4
of Four Seabons Hotels Limited, on behalf
a general partner in 900 Hotel Venture.

2. L

rd

L
My Commissicn Expires: ;Zgjavéﬂ
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9/29/72
Ref: 7 FAM 834.%(a)

Canada }

Province of Ontarlo }

City of Toronto )} 88: CERTIFICATE OF AUTUENTICATION
(Notary Publice)

Consulate General of the)
United States of America)

[, the undersigned, Conaul of the United States of

America at Toronto, Urcaric, Canada, duly commissioned and
3

qualified, do hereby cerélfy that
JUL 1 _MORROW

whose name 1§ subscribed to the anrexed document, was at the
time of subscribing the same a Notary Public of tlie Proviace

of Ontario, Canada.

For the contents of the annexed document, [ assume no

responaibility.
IN WITNESS WHEREOF I have hereunto set my hand and affixcd

the seal of the Consulate General of the United States of

America at Toronto, Canada, this 29th day of June 19_pg7y

(SEAL)

Consul of the United States ]
of America J

187

I6Tveerq

——
S
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(Legal Dascrlption)

PARCEL ONE: (The propecty owned in fee lying East of N, Ernst Court)

That part of Block L3, and the accretions thereto, in Canal Trustees'
Subdivision of the South Fractional Quarter of Section 3, Township 39
North, Range 14, East of the Third Principal Meridian, lying West of
the West line of North Michigan Avenue, South of the South line cf
East Walton Street, Nozth of the North line of East Delaware Place,
and East of the East Line of North Ecnat Couct, except that part of
sald Block 13 lying South of the South line of Lot 5 in sald Block 13|
of Canal Trustees' Subdivision and West of a line which intersects the
North line of East Delaware Place at a polnt 129 feet East of tha East
line of Nocth Ernst Court, and which intersects the South line of Lok
§ in sald Birck 13 of Canal Trustees' Subdivision at a point 43.13
feet East of tre Southwest corner of the East 1/2 of Lot 5 in said f
Block 13 of Canal Trustees' Subdivision and also except the West 1/2 |
of the South 1l/2-¢i Lot § In said Block 13 of Canal Trustees' ;
|

Subdivision, in Couk County, Illinols,
PARCEL TWO: ({(The property owned in fee lylng West of N. Ernst Court)

That part of Block 13 in Canal Trustees' Subdivision of the $outh I
fractional quarter of Section 3, Township 39 North, Range 14, East of|
the Third Principal Meridian,()ying East of the East line of Rush r
Street, West of the West line cT Horth Ernst Court, Norkh of the North
line of East Delaware Place, &and Scuih of the South line of East !
Walton Street, except for the folluwing described property: The |

!
Westerly 125 feet of Lots 7 and 12 (a¢ measured along the North and }
South lines thereof) in the Subdivislon <f said Block 13 in Cook

County, Illinois.

PARCEL THREE: (Property owned in fee lying West of N, Ernst Court)
The Westerly 125 feet of Lots 7 and 12 (as measured-slong the North J
and South lines thereof) in the Subdiviaslon of Block 13 in Canal
Trustees' Subdivision of the South fractional quacter 59 Section 3,
Township 39 North, Range 14, East of the Third Principal Msridian,
Cook County, Illinois.

PARCEL FOUR: (Eznst Court Alr Rights)

That pact of North Ezngt Court in Block 13 in Canal Trustees' |
Subdivisicon of the South fractional quarter of Section 3, Township 19|
Morth, Range 14, East of the Third Principal Meridian, lylng Northerly
of a line perpendicular to the Easterly line of North Ernst Court at a
. point 158.63 feet Southerly of the intersection of said Easterly line
with the South line of East Walton Street, and lying above a
horizontal plane 44.42 feet above Chicago City Datum, and below a
horizontal plan 157.42 feet above Chicago City Datum, as vacated by an
Ordinance recorded August 13, 1985 as Document 85,143,9.9, an !
Ordinance recorded July 18, 1986 as Document 86,303, 472, and an
Ordinance recorded September 12, 1986 as Document 85 412,482, in Cook
County, Illinois,
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Real Estate Tax Indentification Nos.

Volume 496

17-03-210-001«9 ~ Eqo
17-03-210-002- ty, - EQD
17-03-210-003 - 7- 200
17-03-210-004s &~ 50
17-03-210-006 - § 4~ 120
17-03-210-007-~9 - ZRD
17-03-210-008-7,13- [z PO
17-03-210=009- ¢ ~ & PO
17-03-210-01L-7-&=RO
17-03--210-01,§, - $LO
17-03-210-013 =7 cd
17-03-210-014/,
17-03~211-001"
17-03-211-0024 ‘pQo
17-03-211-0037 @0
17-03-211-004'%, g0
17-03-211-005p gam
17-03-211-006 5" £ oy
17-03-211-007 7 < 41,
17-03-211-009 , &2
17+03-211-015Z $p0
17-03-211-016 2 €2()
17-03=211=017/ ¢4
17-03-211-019 0
17-03-212-0017 ¢/
17-03-212-092
17-03-212-003
17-03-212-004

ADDRESS OF PROPERTY:

900 North Michigan Avenue
Chicago, Illinols

This instrument prepared by and mail to:

Patricia T. Habicht, Esq.

The First National Bank of Chicago
One First MNational Plaza

Sulte 080!, 20th Iloor

Chicago, Illinois 60670
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