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SECOND MORTGAGE

SECURITY ACREEMENT

THIS INDENTURE, made this 7th day of October, 1988, between LASALLE
NATIONAL BANK, a national banking organization organized and existing under
the laws of the United States of America, not individually but as Trustee
under that certain Trust Agreement dated January 2, 1987 and known as Trust
No. 111150 and that certain Trust Agreement dated March 1, 1984 and known as
Trust Nos %0770l, with its office and place of business ar 135 South LaSalle
Street, Ciycago, Illinois (LaSalle National Bank, as Trustee of both Trusts
hereinaftér collectively called "Mortgagor"y in its capacity as Trustee of any
individual truats, including, without limitation, Trust No. 111151 which joins
herein for tie purposes described in paragraph 40 below, LaSalle National Bank
will be referrea by the Trust No. of such trust), and TEACHERS INSURANCE AND
ANNUITY ASSOCIATIZN:OF AMERICA, a New York corporation, with offices at 730
Third Avenue, New 4o~k, New York 10017 (hereinafter called "Mortgagee');

WITNESSETH:

THAT, WHEREAS, the Trust No. 111150 is justly indebted to the Mortgagee
in the principal sum of TE! MILLION AND NO/)DOTHS ($10,000,000.00) DOLLARS, or
so much thereof as may be aavinced from time to time pursuant to the terms of
a certain Mortgage Note of evewn date herewith therein captioned "Mortgage Note
No. II" (herein called the "Notu''), payable to the order of the Mortgagee, at
its office aforesaid or at such oclier place as may be designated in writing by
the legal holder thereof, and in and /oy \which the Trust No. 111150 promiszes to
pay the principal sum, all addirional principal sums that may be advanced by
Mortgagee thereunder from time to time (as Note No. II Deferred Amount, and all
fixed interest accruing thereon from date’ar therein praovided, in installments
of fixed interest and fixed interest and pe¥acipal in the time, manner, and at
the respective rates set forth in said Note xpu herein {the said principal,
advances of principal constituting Note No. If Oeferred Amount, fized
interest, and all other sums due thereon and liereor-bheing hereinafter
collectively called the "Debt"), and in any event the antire outstanding
principal indebtedness (inclusive of all advances i principal constituting
Note No. II Deferred Amount), plus ail accrued Eixed in:ierest, shall be due
and payable on the first day of July, 2024,
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NOW, THEREFORE, in order to secure the payment of the ¢aid Debt and the
performance of the covenants herein contained, provided, howeve». that the
maximum indebtedness shall not exceed §250,000,000.00 plus the to:al amount of
all advances made by Mortgagee to protect the collateral, the yeoculity
interest and the lien created hereby, the Mortgagor does by thesc jresents
CONVEY, TRANSFER, SET-QVER, ASSIGN, MORTGAGE AND GRANT unto the Morcjagee, its
successors and assigns forever, the real estate situate, lying and Leing in
the City of Chicago, County of Cook, State of Illinois, more particulurly
described in Exhibit A attached hereto and made a part hereof (hereinafter
called the "Premises"” or the "Hotel Property');

TOGETHER with all modifications, extensions and renewals of the Ground
Lease identified on Exhibit A (except the last day of the term or extended
term if extended which hereby ia specifically excluded from the terms hereof);

TOGETHER with all credit, deposita, options, privilegea and rights of the
Mortgagor as lessee under the said Ground Lease.

TOGETHER with all buildings and improvements of evaery kind and
description now or hereafter erected or placed, on the Premises { hereinafter
called the "Improvements")}

TOGETHER with all right, title and interest of the Mortgagor in and to
the following property, rights and interests (the Premises, the Improvementa
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and such property, rights and interests being collectively callod the
"Mortgaged Property'):

(a)

all right, title and interest of Mortgagor, including any and
all after-acquired title or reversion, in and to the beda of
ways, roads, streets, avenues, alleys, strips, gape and gores
adjoining the Mortgaged Property on all vartical and horizontal
sides theraof} and

all and singular the tenements, horeditaments, casements,
appurtenances, passages, watera, water righta, water coursges,
riparian rights, other rights, liberties and privileges of the
Mortgaged Property or in any way now or haercafter appertaining
to the Mortgaged Propaerty, including homestead and any other
claim at law or in equity as well as any after-acquired title,
tranchise or licenso and thao reversion and reversions and
remainder and remainders in and to the Mortgagoed Propertyj) and

ill rents, issues, proceeds and profits of the Mortgaged
iropertyj and

all ‘miterials owned by Mortgagor and intended for construction,
re-c¢natruction, alteration and repair of the Improvemencts, all
of whichk materials shall be deemed to be included within the
Mortgagued Vroperty immediately upon the delivery therecf to the
Mortgaged Pregzarty, and all fixtures and articles of personal
property nov or haereafter owned by Mortgagor and attached to,
contained in gr atored on or off the Mortgaged Property and
ugsed in conneccion with the Mortaged Property, including but
not Limited tec atl/ guest room furniture and furnishings, all
restaurant, dining  ‘acilities, coffee shop and cocktail lounge
furnishings and equipmint, all kitchen equipment and
furnishings, all furniture, furnishings and equipment required
for and used in connectiun with all meeting and banquet rooms,
all pool and health club <rnuipment, furniture and furnishings,
all dishes, glassware, coou’ps utengils, linens, carpeting,
draperies, sheets and bedding. »ad all other furniture,
furnishings, apparatus, machinsry, motors, transformers,
elevators, fittings, radiators, 'gas ranges, ice boxes,
mechanical refrigerators, awnings, ‘shades, screens, blinds,
drapesa, awnings, partitions, office.soiuipment, carpeting and
other furnishings, and all plumbing, nhea:ing, lighting,
cooking, laundry, ventilating, refrigerva”icg, incinerating,
air-conditioning and sprinkler equipment 4w fixtures and
appurtenances thereto} and all renewals or replacements thereof
or articles in subsgtitution therefor, whethe= or not the same
are or shall be attached to the Improvements in anr manner; it
being mutually agreed that all the aforesaid prupscty owned by
the Mortgagor and placed by it on the Premises shetl, soc far as
permitted by law, be deemed to be fixtures and a par. <f the
realty, security for the said indebtedness and covered ky this
Mortgage, and as to the balance of the property aforessid, this
Mortgage is hereby deemed to be as well a Security Agreement
for the purpose of creating hereby a security interest in said
property, securing the Debt secured hereby, for the benefit of
the Mortgagee; and

all awards and cther compensations heretofore or hereafter to
be made to the present and all subsequent owners of the
Mortgaged Property for any taking by eminent domain, either
permanent or temporary, of all or any part of the Mortgaged
Property or any easement or appurtenance thereof, including
severance and consequential damage and change in grade of
streets, which awards and compensation are hereby assigned to
Mortgagee, and Mortgagor hereby authorizes, directs and
empowers Mortgagee, to act on behalf of Mortgagor or the heirs,
perscnal representatives, successors or assigns of Mortgagor to
ad just or compromise the claim for any award (previded,
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howaever, that if the Mortgagor is acting with due diligence to
sottla, ndjuat and compromise all claime Ecr awards, the
Mortgagee will not adjust or compromlse any such claim untii
such time nas a default shall occur herounder or under the Note)
and to collect and roccive the proceads theroof, to give proper
receipts and acquittances therefor and, after deductlng
expenses of collection, to apply, subject to the provisions of
Paragraph 11 hereot, tha net proceocds as a credit upon any
portion, as selocted by Mortgagee, of the indabtcdness secured
hereby, notwithstanding the fact that the amount owing thaereon
may not then bo due and payable or that tha Debt is otherwise
adoquately sacuredj and

subject to the provisions of paragraph 5 horeof, all proceeda
of and unearned premiums on any insurance policies covering the
Mortgaged Property, including, without Limication, the right to
receive and apply the proceeds of any insurance, }judgment, or
sectleoment made in lieu theoreof for damages to the Mortgaged
Jroperty} and

Th4 right, in the name and on behalf of the Mortgagor, to
appsas in and defend any action or procceding brought with
resnsiit to the Mortgagzed Property and to commance any action or
proceed’/ny to protect the interest of the Mortgagee in the
Mortgaged Troperty.

all operatirg ravenues derived from the operation of the
Mortgaged Propariy, including without lLimitation, revenues Erom
guest rooms and rultes, banquet rooms, meeting rooms,
restaurants, bars “ocktail lounges, retail space, health club
facilities and any Hther operations of the Mortgaged Property,
to the extent that any such revenues do not constitute rents,
issues and profits of the Mortgaged Property under applicable
laws} and

all licenses (including, bul act limited to, any cparating
licenses, liquor licenses or Zizilar matters), contracts,
management agreements or contraccs, franchise agreements,
permits, authorities or enj)oyment, ~ctupancy, management or
operation of the Mortgaged Property and, subject to any rights
or interests of Four Seasons Hotels uimited, all logos, signs,
names, trademarks and designations owreld or leased by Mortgagor
and used in connection with the Mortgaged Troperty.

TO HAVE AND TO HOLD the Mortgaged Property unto the Meortzagee, its
successors and asaigns forever, for the uses and purpcses herein.set forths
the Mortgagor hereby RELEASING AND WAIVING all rights under and br virtue of
the homestead exemption laws of the State of Illinois.

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principei land all
fixed interest as provided in the Note, shall pay all other sums herciiafter
provided for, and shall well and truly keep and perform all of the covenants
contained in this Mortgage, as the same may be supplemented, or amended or
consolidated with other Mortgages held by Mortgagee covering the Mortgaged
Property then this Mortgage and the Note shall be released at the cost of the
Mortgagor, otherwise te remain in full force and effect,

THE MORTGACOR COVENANTS AND ACREES WITH AND REPRESENTS TO THE MORTGAGEE
AS FOLLOWS:

1. Trust No. 111150 will promptly pay the principal of and premium (if
any), fixed interest on the indebtedness evidenced by the Note, and all other
sums secured hereby, at the times and in the manner therein and herein
provided.

2. The Mortgagor has a good, valid and merchantable title in and to the
leasehold estates described as PARCEL ONE and PARCEL THREE respectively, and
fee title in and to the Improvements described as PARCEL TWO, all as described
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on Exhibit A atctached hereto and forming a part of this Mortgage and Socurity
Agreement, free and clear of all encumbrancas other than those deascribed in
Schedule B of the ticle poligies being delivered toc Maortgagee simultaneously
herewith insuring this Mortgage and Security Agreement, and Trust No, 111150
will have good and valid cascments and rights pursuant to the tarms of that
certain Dacliaration of Covenants, Conditions, Restrictions and Easements, more
particularly identified and described in Paragraph 54 hereof as the "900 North
Michigan Declaration', from and after the date of irs recording and Mortgagor
has full right and authority to convey, transfec, aot~over, assign, mortgage
and grant the same, and will covenant and dafend the title thersto against the
claims of all persons whomaoever} and the Mortgagor will execute, acknowlaedge
and deliver all and every assurances unto the Mortgagee of the tictle to and
all and singular the Mortgagad Property hereby conveyed and intended so to be,
ar which the Mortgagor may be or shall hereinafter be bound so to du, nnd such
covenan”s shall run with the land,

Addiciznally, with raspact to the leaschold ostatos and leaso agroemants
described an4 tdentifiad as the "Cround Leasc' in PARCEL ONE and the
"Srtructure Laanra' in PARCEL THREE, all as doscribed on maid Exhibit A
{collectively, @u:h leases are referred to hereln as the "Mortgaged Leases'),
Mortgagor further hireby represents and covenhants?

{a} That'che said Mortgangod Leascu ave in Full force and effect and
ig unmouilisd,

(h) That all revis (including participation rents, additional rents
and othar chargas, if any) reserved in the said Mortgaged
Leases have bean paid to the extent they wers payable prior to
the date hereot.

To defend the leasehiold estates created under the said
Mortgaged Leases for r'he entire remainder of the taem act forth
therein againat all and-svary porson or persons lawfully
claiming, ocr who may clair the same or any part theraof by,
through or under Mortgagor., subject only to the payment of the
ronts in said Mortgaged Leasus roaserved and to the performance
and observance of all of the crrris, covenants, conditiona and
warranties thereof,

That there is no existing default under the provialons of the
said Mortgaged Leases or in the perfoe¢rance of any of the
terms, covenants, conditions or warranti¢z. rhereof on the part
of the Mortgagor to be observed and perforaad,

The Mortgagor shall at all times promptly and faithfully keep and
perform, or cause to be kept and performed, all the covenants rad conditions
contained in the Mortgaged Leases by the Mortgagor therein to »e 'leot and
pecrformed and in all respects conform to and comply with the terms ~ud
conditions of the Mortgaged Leases and the Mortgagor further coverarcs that it
will not do or permit anything to be done, the doing of which, or refrain from
doing anything, the omigsion of which will impair or tend to impair tte
security of this Mortgage or will be grounds for declaring a forfeiture of the
Mortgaged Leases.

The Mortgagor also covenants that it will not modify, extend ov in any
way alter the terms of the Mortgaged Leases or cancel or surrender said
Mortgaged Leases, or waive, excuse, condone or in any way release or discharge
the lessor thereunder of or from the obligations, covenants, conditions and
agreements by said lessor to be done and performed; and said Mortgagor does by
these prasents expressly release, relinquish and surrender unto the Mortgagee
all its right, power and authority to cancel, surrender, amend, modify or
alter in any way the terms and provisions of said Mortgaged Leases and any
attempt on the part of the Mortgagor to exercise any such right without the
written authority and consent of the Mortgagee thereto being first had and
obtained shall constitute a default under the terms hereof and the entire
indebtedness secured hereby shall, at the option of the Mortgagee, become due
and payable forthwith.
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The whole of said principal sum shall immediately become due and payable
at the option of the Mortgagee, if the Mortgagor fails to give the Mortgagee
immediate notice of any default under the Mortgaged Leases or of the receipt
by it of any notice of default From any other party to either of the Mortgaged
Leases thereunder or if the Mortgagor fails to furnish to the Mortgagee
immediately any and all information which it may request concerning the
performance by the Mortgagor of the covenants of tha Mortgaged lLaanses or of
this Mortgage, or if the Mortgagor fails to permit Forthwith the Mortgagea or
its representative at all reascnable times to make investigation or
examination concerning the performance by the Mortgagoer of the covenants of
the Mortgaged Leases or of this Mortgage. The Mortgager further covenants and
agrees that it will promptly depoait with the Mortgagee an original executed
copy of said Mortgaged Leases and any and all documentary evidence received by
it showing compliance by the Mortgagor with the provisions ol the Mortgaged
Leases pud\will also deposit with the Mcrtgageec an exact copy of any notice,
written cummunication, plan, specification or other instrument or documant
received c¢v_ ziven by it in any way rclating to or affecting the Mortgaged
Leasen of said -Premises which may concern or affoct the astate of the lessor
or the lesses i or under the Mortgaged Leases or in the real astatao tharaby
demised, and upin the Mortgagor's fallure sc to do, the Mortgagee may, at its
option, immediatoly wicclare tha whole of said principal sum due and payable.

In the event ocf-any fallurc by Mortgagor to parform any covanant on the
pact of lessge to be observed and performed undor the said Mortgaged Leasas,
the performance by Mortiasnue on behalf of Mortgagor of the said Lease covenant
(only aftar expirantion of ary applicable cure poriod under the Mortgagaed
Leasas, axcept in cases where earlicer porformance is required in the
vreasonabte judgment of Mortgagac to prevent the impairmaent of Mortgagoeo's
estate or to protect the Mortgapud Proparty) shall not raemova or waive, as
betwoen Mortgagor and Morvtpagea,-Lho corresponding dofault under the tarms
hereof and any amount 8o advanced ¢r nny conts incurved in connection
tharewith, with interest theraon at the Default Rate under and as defined in
the Nate (the "Default Rate') from tho.detae so advanced or sp incurred, shall
bo repaynble by Mortgagar upon demand aGd shall be sacured hereby, and any
such Eailure atorasaid shall be nubloct te sll of the rights and romadies of
Mortgagee heraunder avallablo on account ol _any default.

If Mortgagor shall make a ganeral assignme)» for the benefit of
creditors, or shall file a voluntary petition in braxruptcy, or shall be
adjudicated a bankrupt or insolvant, or shall file a pstition or answer
seeking, consenting to, or acquiescing in, dissolutiro-or similar relief,
undar any present or future statute, Law or regulation vrlating to bankruptey,
insolvency, reorganization or relief of debtors, or if ‘fortgagor shall file an
answer admitting, or shall Eail to deny, tha material ali(gations of a
petition againat it for any such relief and any such procaeed!rg shall not have
been dismigsed within thirty (30) days after the commencemenc trcveof, or Lf a
trustee, recelver or liquidator of Mortgagor or of any substaniial part of its
properties or assots shall be appointed with the consent or acquiescance of
Mortgagor, or if any such appointment, if not sc tonuented to Or azouiescad
in, shall remain unvacated or unstayad for any aggregate of thirty (50) days,
then the whole of the said principal sum secured heraby shall, at the cotion
of the Mortgagee, be deemed to have become immediately due and payable and the
same with interest thereon and with all other costs and charges shall
thereupon be collectible by suit at law or foreclosure of this Mortgage in the
same manner as if the whole of the principal sum had bsen made payable at the
time when any of the foregoing covenants shall have occurvred.

Ta the extent permitted by law, the price payable by the Mortgagoer, or by
any other party so entitled, in the exercise of the vight of redemption, if
any, from sale under order or decree of foreclosure of this Mortgage shall
include all rents paid and other sums advanced by Mortgagee on behalf of
Mortgagor in connection with the Mortgaged Leases,

So long as any of the indebtedness secured by this Mortgage shall ramain
unpaid, unless the Mortgagee shall otherwise in writing consent, the fee title
and the Leasehold estate in said premises hereinbefore described shall not
merge but shall always be kept separate and distinct, nutwithstanding the
union of said estates either in the lessor or in the lessee, or in a third
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party, by purchase or otherwisej; and the Mortgagor further covenants and
agrees that, in case it shall acquire the fee title, or any other estate,
ritle or interest in the premiges covered by said Mortgaged Leases, this
Mortgage shall attach to and cover and be a second lien upon such other estate
80 acquired (subordinpate only [subject to qualifications as described in
Paragraph 40 hereof) to the lien of that certain Firat Mortgage and Security
Agreement dated as of the date hereof also held by Morcgagee [referred to
herein as the "First Mortgage")), and such other estate so acquired by the
Mortgagor shall be considered as mortgaged, assigned or conveyed to the
Mortgagee and the lien hereof spread to cover such astate with the same force
and effect as though specifically herein mortgaged, assigned or conveyed and
spread. The provisions of this paragraph shall not apply in the event the
holder of the Note secured hereby acquires the fee of the Premises except if
Mortgagee shall so elect.

3. Thri . Mortgagor will pay to the Mortgagee, in addition to the monthly
installments »f principal and fixed interest under the terms of the Note and
concurrently rierewith, monthly until the Note is paid, the following:

{a) @& 4um egual to the Annual Rental next due and payable under the
teim* of the said Ground Lease leass all sums alraady paid
theleior, divided by the number of months to elapse before ona
mongl prior to the date when guch vanctal shall be dus and
payable| cnd

A sum equatl Lo wll taxes, assessments, water chavges and all
other impositions next due and payable on the Mortgaged
Property and ol sny other propecty included in the samo lot for
the purposes of any such levies (all as reoasonably estimated by
the Mortgagee) pluv’the premiums that will next become due and
payable on pelicies of firve, rental value and other insurance
covering the Mortgaged Property and required under the terms
heraot, loss all sume paida, tharefor, divided by the number of
months vo elapsc before orasmonth prior to the date when such
taxos, nssessments, chargas. impositions and premiums shall be
dus and payable.

All such payments deacribed in this paraarzpn shall be held by the
Mortgagee to pay far each of such items when dum but without accruing or
without any obligation arising for the payment of intrcest thareon and
Mortgagor spocifically waives, to the Fullost oxtent rermitted by law, all
right to demand, collect or rocaive any interest or othe> monays on the wums
so deposited under this paragvaph 3. All such payments »inll ha addod
together with the payments required to be made under the [lota macured heroby
and tha aggregate amount thoreof shall be paid by the Mortgajvr sach month in
a asingle paymant to be applied by tha Mortgageo to Lhe followirg items in the
ovder set Forth: (i) Annual Rentai, taxes, asscssments, water ha gas, other
public impositions, fira, rental value and other lnsurance pramiurs?

{ii) Fixed interest on the Note; and ([ii) amorcization of the priiripal of
the Note.

Mortgagoe shall have the right to make any payment for taxes,
asgessments, water charges and other public impositions, notwithacanding that
at that time any such tax, assenement, charge or imposition is then being
protested or contested by Mortgagor, unless, upon not less than twenty (20)
days prior to the due date therecof, Mortgagor shall have notified Mortgageo,
in writing, of such protast or contest, in which event, as the case may be,
Mortgangoe shall make such payment under protest in the manner prescribed by
law or shall withhold such payment, provided however, that such contest shall
preclude enforcement of collection and the sale of the Mortgaged Property in
satisfaction of such tax, assessment, charge or imposition as a condition
precedent for the withhelding of any such payment. In the event such protest
cr contest shall or might result in penalty or other charges, Mortgagor shall
likewise deposit monthly pro-rata the amount of any such penalty or additional
charge. In the event of a sale and assignment of the Mortgaged Property, any
such funds then on deposit with Mortgagee, automatically and without the
necessity of Further notice of written assignment, shall be transferred to and
held thereafter for the account of the new owner to be applied in accordance
with the provisions of this Paragraph 3.
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Any failure to pay in its entirety the amount of any such aggregate
monthly payment shall constitute an event of default hereunder and the whole
of the outstanding indebtedness together with accrued interest and all other
sums due hereunder and under the Note shall immediately become due and payable
at the option of the Mortgagee. Any excess funds accumulated in accordance
with this paragraph 3 remaining after payment of the items therein described
shall be credited to the subsequent monthly payments of the same nature
required thereundery but if any such item shall exceed the aestimate therefor,
Mortgagor shall, within tifteen {15) daya after written notice from Mortgagee
of the deficiency, forthwith make good the deficiency. Failure to do so
before the due date of such item shall be a default hereunder and the whole of
the outstanding indebtedness together with accrued interest and all other sums
due hereunder and under the Note shall immediately become due and payable at
the option of the Mortgagee, If the Mortgaged Property is sold under
foreclosvie or is otherwise acquired by the Mortgagee after defaultr, any
remainiag-balance of the accumulations provided for above shall be applied in
reduction Ot the indebtedness due on the note as of the date of the
commencemenc »f Foreclosure proceedings or as of the date the title to the
Mortgaged Projseirty shall be otherwise acguired.

Notwithstandidip. anycthing to the contrary herein contained, the provisions
of this paragraph ¥ ghall not be applicable for so long as: (i) the Mortgaged
Leases continue in Eotli foree and effect, (ii) Annual Rental under the Ground
Leage, and all taxes, gpsuessments, water charges, other public impositions and
insurance premiums are pu4id when due as evidenced by receipted billa
satisfactory to Mortgage¢ or-are being contested as permitted herein, and
(iii) no default occurs hereunder, or under the Note or any other document or
instrument which evidences, wecures or guarantees, in whole or in part, the
Debt, which is not cured within'rnhe applicable grace period.

4, Mortgagor will (i) keep ihe Mortgaged Property free from statutory
liens of every kindj (ii) pay, before dslinquency and before any penalty for
non=payment attaches thereto, all taxas, asscsaments, water rates, sewer
rentala and othor govarnmental or municipel or public duea, charges, fines ar
impositions which are or may be levied agrinst tho Morvtgaged Property or any
other property included in the same lot for 4te purpeses of such lavies or any
part thareof, except when payment for all sucli'{tems has theretofore been made
under paragraph 3 hereof, and deliver to Mortiases, no later than ten (10)
days after such taxes, asdcssments, ratea, renials, charges, finas or
impositions Eirat become due and payablo, receipted bllls evidencing payment
thecefor; and (iii) pay, in full under protest and in /the manner provided by
statute, any tax, assessmant, rate, rental, charga, fine or imposition
aforesaid which the Mortgagor may desire to contest. ir t'ie avent of the
passage after the date of thia Mortgage of any law of thu Scate of Illinois
deducting from the value of land for the purposes of taxation,of any lion
thoraon, or changing in any way thoe laws for the taxation ol mortgagoes or
debts seccured by mortgage for state or local purposes, or the ranror of the
collection of any nuch taxes so an to impose a tax upon or othe=wiie to affect
this Mortgaga, or upen thoe rendition by any court of compatont jucladiction of
a decision that any undartaking by the Mortgagor, as Ln this paragrari
provided, is legally inoperative, then, in any such event, the outstanding
indebtedness together with accruad intaeraat and all other suma duc horanader
and undor the Note, at tho option of the Mortgagoe and upon thirty (30) days'
prior written notice, shall become immadiately duc and payable, provided,
however, the option and right to accelarate shall be unavailing and the Note
and this Morvtgago nhall ramain in cffact in any ovont, 3if Mortgagor lawfully
may pay all taxes, assessments and charges, including intaerest and pannities
thereon, to or for the Mortgagee and dogs in fact pay same when so payable.
Any assessment which has been made payable in installments at the application
of the Mortgagor or any Lessee of all or any portion of the Mortgaged Property
shall, nevertheless, for the purpose of this paragraph, be desmad due and
payable in its ontivety an the day the [irst installmont hecomes due and
payable or a lien.

5. Mortgagor will keep the Improvements insured as may be reasonably
required from time to time by the Mortgages against loss or damage by, or
abatement of rental income (for a period of one year) reoulting from, fire and
such other harards, casualties and contingencies (including, but not limited
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to war risk insurance, if available at reasonable rates) in such amounts and
for such periods as reasonably may be required by the Mortgagee and will pay
promptly when due any premiums on such insurance except when payment for such
premiums has theretofore been made to Mortgagee or Ground Lessor under
Paragraph 3 hereaf. All such insurance shall be carried in companies approved
by the Mortgagee and the policies and the renewals thereof (or copies of such
policies and renewals certified by the insurance carrier) shall be deposited
with and held by the Mortgagee. Any renewals of such policies shell also be
deposited with Mortgagee not less than ten (10) days prior to the expiration
of the policy being replaced. Such policies and renewals thereof shall
contain provision for ten (10) days' notice to the Mortgagee prior Lo any
cancellation thereof and shall have attached thereto the standard non-
contributing mortgagee clause {in favor of and entitling Mortgagee to collect
any and all proceeds payable under all such insurance), as well as a standard
waiver oi ‘subrogation endorsement, all to be in form reasonably acceptable to
Mortgagee+ . Mortgagor shall not carry separate insurance, concurrenk in kind
or foem ard -contributing, in the event of loss, with any insurance required
hereunder. | Ja the event of a change in ocwnership of the Mortgaged Property or
a change in rne use of the Mortgaged Property and in the event of loss,
immediate notici. thereof by mail shall be delivered to the Mortgagee and to
all insurers., 'Ths Mortgagor hereby authorizes the Mortgagee, at its option,
to collect, adjust arid compromise any lesses under any of the insurance
aforesaid (provided / -however, that if the Mortgagor is acting with due
diligance to gettle, adjuat and compromise any lLosses, the Mortgagee will not
ad just or compromise any fich losses until such time as a default shall occcur
hereunder or under the Note); and after deducting costs of collection to apply
the proceeds, at its optior, but subject to the immediately ensuing paragraph
and from and after the date wf its recording, the terms of 900 North Michigan
Declaration, as follows: (a) #4-a credit upon any portion, as selected by
Mortgagee, of the indebtedness te<vced hereby, (b) To restoring the
Improvements in which event the Miitgagee shall not be obligated to see ta the
proper application thereof nor shail inc amount so released or used be deemed
a payment on any indebtedness securec hereby, ovr (c) To deliver same to the
owner of the Mortgaged Premises. In tha rvent of foreclosure of this
Mortgage, or other transfer of title to tke property covered hereby in
extinguishment of the Debt secured hereby, ail right, title and interest of
the Mortgagor in and to any insurance policied chen in force shall pass to
the purchaser or grantee.

From and after the date on which the 900 North Michigan Declaration shall
have been recorded and the lien of this Mortgage siz)i have bsen subordinated
thereto, then as long as the 900 North Michigan Declacalion requires the
insurance proceeds be used to restore the Mortgaged Projercy and provided that
no insurer will as a result of the application of any of/yuch proceeda have a
right of subrogation against Mortgagor or Mortgagee, Mortgage? shall make such
proceeds available from time to time in accordance with the ..erms of the 900
North Michigan Declaration to reptore so much of the Mortgaged Property as
shall be required by the terms of the 900 North Michigan Declavsrizn provided
that the excess of such insurance proceeds following such restorztion shall be
applied against any portion of the indebtedness as selected by Morrgrisee, it
being agreed, howaver, that in the event of any application of insurense
proceeds pursuant to this paragraph 5, the monthly instaliments of principal
and fixed intarest on the said Note gsecurod heraby shall be reduced in
proportion with the percentage by which the principal balanca due on the
indebtedness evidenced by said Notec immediately prior to such application
shall have been roduced by such application of insurance proceads. Any such
reduction of the amount of the monthly installmencts of principal and fixed
interest to bo paid on such Note shall bae evidenced by a written instrument
axecuted by Mortgagor in form acceptable to Mortgagea and shall, if Mortgagee
reasonably requires, be recorded and Mortgagee shall receive such title
asgurances as Mortgageo deems necessary confirming the continued priority of
this lien.

Priar to tha date on which tho 900 North Michigan Declaration ahall have
beun recorded and the Lien of this Mortgage shall have been subordinated
theareto, in the wvont of any ouch loss or damage as herain described to the
Improvements upon the Mortgaged Property, it is heraby undersiood, covananted
and agread that the Mortgagoc shall make tha proceads received under any such
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insurance policies as herein described available from time to time for
restoration of the Improvements so damaged subject in all events, to the
following conditiens: (i) that Mortgagor is not then in default under any of
the terms, covenants and conditions hereof nor under any of the terms,
covenants and conditions of the said 900 North Michigan Declaraticon nor the
said Mortgaged Leases or the said Management Agreementi (ii) that to the
extent applicablte all requisite consents and plan approvals shall be first
obtained from Operator under the Mortgaged Leases and the Management Agreement
and satisfactory proof of such consents and plan approval shall have been
delivered to the Mortgagee; (iii} that unless otherwipe consented to in
writing by the Mortgagee all leases affected in any way by any such damage or
destruction shall continue in full force and effect and Four Seasons Hotels
Limited (or other Operator satisfactory to Mortgagee) shall have a duty to
continue to operate the Mortgaged Property in accordance with its obligations
as Opersiur under the Management Agreement {except for temporary cessation of
operations during reconstruction) which Management Agreement must continue in
Full force and effect; (iv) that Mortgagee shall first be given satisfactory
proof that (su:h Improvements have been fully restored or that by the
expenditure ¢i huch money (together with any funds, indemnities or other
security deposisied with Mortgagee pursuant to clause {v) below) will be fully
restored free and <clear of all liens except as to the lien of this Mortgage,
cthe liens of such rcter mortgages on the Morcgaged Property held by Mortgagee
and such other liens {hat Mortgagee may have otherwise agreed to in writing;
{(v) that in the event such proceeds shall be insufficient to restore or
rebuild the Improvemente, Jdartgagor shall deposit promptly wich Mortgagee
funds, indemnities or otlier aocurity satisfactory toc the Mortgagee, which,
together with the insurauce priceeds, shall be sufficient to restore and
rebuild the Mortgaged Propercyi (vi) that in the event Mortgagor shall EFail
within a reasonable time, subj2¢> to delaya beyond its control, to redtore or
rebuild the Improvements, Mortgueie/, at itas option, may restore or rebuild the
Improvements for or on account cfliortgagor and for such purpose may do all
necessary acts} (vii) that waiver of <‘he rights of subrogation shall be
obtained from any insurer under such nolicies of insurance who, at that time,
claims that no liability exists as to the Mortgagor or the then owner or the
assured under such policies; (viii) that rne excess of such insurance proceceds
above the amount necessary to complete sucii cestoration shall be applied as
hereinbefore in this paragraph 5 provided as.a credit upon any portion, as
selected by Mortgagee, of the indebtedness secused hereby and the debt service
payable under the Note shall be adjusted as providel. in the immediately
preceding paragraph to take into account any principal. reduction} and {ix)
that the aggregate monthly income trom the Mortgagedy ¢rcperty after auch
restoration, together with such additional collateral and guarantees that
Mortgagee may accept to cover any shortfalls, shall not /bs less than the sum
of: 1/i2th of the Annual Rental under the Ground Lease, . /l2th of the annual
taxes and all assessments, 1/12th of the annual management f=ua payable to
Operator under the said Management Agreement, and 1/1Z2cvh of che 2nnual
premiums for all insurance required to be maintained hereunder o1 otherwise
if less than such sum, then sc much of the insurance proceeds shul. first be
applied upon the said indebtedness so that thereafter such aggrega’e -monthly
income from the Mortgaged Property shall be sufficient to pay monthiy all pro-
rata monthly installments of Annual Rental under the Ground Lease, manogament
fees payable to Operator under the said Management Agreement, Laxes and
assessmentsa, and insurance premiums, it being agreed, however, that in the
.event of such application of insuranca proceeds, the monthly instaliments of
principal and fixed interest on the Note sacured hereby shall be reduced in
praportion with the percentage by which the principal balance due on the
indebtedness evidenced by the Note secured hereby immediately prior to such
application has been reduced by such application of insurance proceeds. Any
such reduction of the amount of the monthly inatallments of principal and
fixed interest to be paid on the Nota shall be evidenced by a written
instrument executed by Mortgagor in form acceptable to Mortgages and shall, if
Mortgagee requires, be recorded and Mortgagee shall receive such title
assurances ag Mortgagee deems necessary confirming the continued prioricy of
this lien. In the event any of the said conditions enumerated under items (i)
through (ix) above are not or cannot be satisfied, then the insurance procoeds
may be applied by Mortgagee in accordance with items {a}, {b) and (c) of this
parvagraph 5 hereof and without regard to the foregoing provisions and the debt
service payable under the Note shall be adjusted as provided in the
immediately preceeding paragraph to take into account any principal reduction.

-
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Under no circumstances shall the Mortgagee become personally liable for
the fulfillment of the terms, covenants and conditions contained in any
leases, the said Management Agreement or the said 900 North Michigan
Declaration, nor shall the said Mortgagee be obligated to take any action to
restore the said Improvements.

Notwithstanding anything hereinabove set forth and without limiting
Mortgagee's rights set forth herein, in the event Mortgagee shall have applied
the insurance proceeds in reduction of the indebtedness evidenced by the Note
secured hereby, Mortgagor shall be entitled with the express written consent
of Mortgagee {which consent shall not be unreasonably withheld) to obtain
financing in an amount necessary to restore the Improvements to the conditions
existing immediately prior to such damage or destruction (less the amount of
any insurance proceeds held by Mortgagee that was or shall be made available
toward r2s:oration) subordinate to this and all other morrtgages held by
Mortgagee cavering the Mortgaged Property and all advances then or thereafter
to be mad¢ %y Mortgagee under this and all such other then exiating mortgages
held by Morrgpzee covering the Mortgaged Property and all advances then or
thereafter t- b: made by Mortgagee under this and ali such other mortgages,
and the notes aid other evidences of indebtedness secured hereby and
thereby., It is firrher understood, covenanted and agreed that no premium, fee
or other charge shal. be collectible by Mortgagee in connection with any
proceeds of insurarze¢ that may have been applied by Mortgagee in reduction of
the indebtedness owed tortpagee as evidenced by the Note secured hereby.

6, Morcgagor will cary and maintain such liability and indemnicy
insurance (including, but without Limitation, water damage and so called
assumed and contractual liability coverage) as may be reasonably required from
time to time by the Mortgagee ir tormg, amounts and with companies reaaonably
satisfactory to the Mortgagee, Ceitificates of such insurance, premium
prepaid, shall be deposited with the Mortgagee and shall contain a provision
for ten (10) days' notice to the Mortgag=e prior to any cancellation thereof.

7. Mortagagor covenants chat the (myrovements will not be altered, removed
or demolished without the prior written counsent of the Mortgagee, except that
such consent is not required for (i) structvral alterations that reinforce the
floors of a tenant's space, and {ii) non-struciural altarations which cost
less than $2,500,000.00 in the aggregate in 1484 aquivalent dollarss
improvements costing over $2,500,000.00 in the aggregate in 1988 equivalent
dollars will be subject to the prior written consent of the Mortgagee, which
consent shall not be unreasonably withheld or delayes,-and (iii) any
alterations made (a) in connection with the performan:e nf Mortgagor's
undertakings and obligations under other Paragraphs of <his Mortgage or (b)
under subleases for tenant space within the Mortgaged Pronerty which have been
approved by Mortgagee or which do not require the approval of Mortgagee (as
described in Paragraph 35(e)}. Mortgagor also covenants that pu fixtures or
appliances on, in or about the Improvements shall be severed, cemsvad, sold or
mortgaged, without the consent of Mortgagee and in the event of araciition or
destruction in whole or in part of any of the fixtures, chattels o 4rticles
of personal property covered hereby, the same shall be replaced promptiy by
similar fixtures, chattels and articles of personal property at least ;qzal in
quality and condition as those replaced, free from any security interest in,
or encumbrance thereon or reservation of title thereto. For purposes of this
paragraph 7, "1988 equivalent dollars" means the equivalent purchasing power
at any time of the value of One Dollar ($1.00) in calendar year 1988. The
1988 equivalent dollars of any amount shall be determined by multiplying naid
amount by one (1) plus a fraction, the numerator of which the difference
between {x) the monthly Consumer Price Index {as hereinafter defined) last
published prior to the date of such determination and (y) the Consumer Price
Index for December, 1988, and the denominator of which is the Consumer Prtce
Index for December, 1988, As used herein, the term "Comsumer Price Index"
shall mean the Consumer Price Index for Urban Wage Earners and Clerical
Workers, City of Chicago, All Items (Base Year 1967 = 100) for the applicable
month published by the Bureau of Labor Statistics of the United States
Department of Labor or similar index agreed to by the Mortgagor and Mortgagee
if such index is no longer available. The Mortgagor will not permit, commit
or suffer waste, impairment or deterioration of the Mortgaged Property or any
part thereof and will keep and maintain the Mortgaged Property and every part
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thereof in thorough repair and condition., Mortgagor will effect such repairs
as the Mortgagee may reasonably require and fFrom time to time will make all
needful and proper replacements so that Improvements will, at all times, be in
good condition, Eit and proper for the respective purposes for which they ware
originally erected or installed. Mortgagor will comply with all atatutee,
orders, requirementa or decress relating to the Mortgaged Property by any
Federal, State or Municipal authority and will observe and comply with all
conditions and vequirements necessary to preserve and extend any and all
easements, rights, licenses, permits (including but not limited to zoning
variancus, special exceptions and non~conforming uses), privileges, franchigas
and concessions which are applicable to the Mortgaged Property or which have
been granted to or contracted for by Mortgagor in connection with any existing
or presently contemplated use of the Mortgaged Property or, so long as and to
the extent that it atfects the Mortgaged Property, the Building (as such term
ia detfinza. in the 900 North Michigan Declarvation and being the total building
comprising the Commercial Building, Hotel Building and Raesidential

Building}.” Mortgagor will permit Mortgagee or its agents, at all reasonable
times, upon c:asonable notice, to enter and inapect the Mortgaged Property.

The Mortgas2¢ shall have the right, at any time and from time to time, to
engage an indepeadént structural engineer co survey the adequacy of the
maintenance of the dcrtaged Property., 1f such maintenance is found
inadequate, such srractural engineer shall determine the estimated cost of
such repairs and raplaccients necessary to protect and preserve the
rentability and uscabililviofl the Mortgaged Property and the Mortgagor does
hereby acknowledge that the _s=curity of this Mortgage is thereby impaired to
the extent of the estimated cout of such repairs and replacementa. In such
event, at the option of the iiccugagee and within (60) days after written
demand therefor, a sum equal Lt~ %he amount of such estimated ccst shall
thereupon become due and payable Ly the Mortgager Lo be applied upon the
indebtedness secured hereby unless within such peried the Mortgagor, at its
own cost and expense, shall have completed or shall have commenced and
thereafter, with diligence, completes such repairs and replacements., In such
event the Mortgagor shall also reimburs( the Mortgagee the cost of sauch
survey, the same being secured hereby. 1f the survey determines such
maintenance to he adequate or not materially inadequate, then the cost thereof
shall be borne by the Mortgagee.

B. FExcept for those specific instances under gzoragraphs 5 and 11 hereof
where Mortgagor may obtain secondary financing witly Murtgagee's express
written consent {(which consent will not be unreasonablv withheld) the
Mortgagor will not voluntarily create or permit to be(created or filed againsc
the Mortgaged Property, any mortgage Lien or other lien/or'liens inferior or
superior to the lien of this Mortgage and such other morigages held by
Mortgagee covering the Mortgaged Property. Mortgagor will k3up and maintain
the same free from the claim of all persons supplying labor ur mnterials which
will enter into the construction of any and all Improvementsa, lictvithatanding
by whom such labor or materials may have been contracted. Notwitnitanding the
foregoing, Mortgagor may contest any such liens or claims provided trat it
strictly complies with the provisions of paragraph 58 hereof. Upon
Mortgagor's failure to perform these covenants or any portion thereol,
thereupon the entire outstanding indebtedness together with accrued incerest
and all other sums due hereunder and under the Note secured hereby shall, at
the option of the Mortgagee, become immediately and without notice due and
payable, anything herein to the contrary notwithstanding.

9, If at any time the United States Government, or any other
governmental subdivision shall require Internal Revenue or other documentary
stamps hereon or on the MHote secured by thia Mortgage, then the outstanding
indebtedness together with accrued interest and all other sums due hereunder
and under the Note secured hereby shall, at the coption of the Mortgagee and
upon thirty (30) days prior written notice, become due and payable; provided,
however, the option and the right to accelerate shall be unavailing and this
Martgage and the Note shall be and remain in effect, if Mortgagor lawfully may
pay for such stamps including interest and penalties thereon. Mortgagor
further agrees to deliver to Hortgagee, at any time, upon demand, evidence of
citizenship and such other evidence as may be required by any government
agency having jurisdiction in order to determine whether the obligation
secured hereby is subject to or exempt from any such tax.
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10. Morrgagor will save Mortgagoce harmleas from all costs and expenscs,
including reasonable attorneys' fees and coasts of a title search, continuation
of abstract and preparation of survey, incurred by reason of any action, auit,
proceeding, hearing, motion or application before any court or administrative
body (excapting an action to foreclose or to collect the dobt secured hereby),
in and to which Hortgagee may be or become a party by reason horeof, including
but not limited to condemnation, bankruptcy, probate and administration
proceedings, as well as any other of the foregoing whereln proof of claim i#
by law required to be Eiled or in which it becomes necaesasary to defond or
uphcld the terms of and the lien creatod by this Mortgage, and all monay paid
or expended by Mortgagee in that regard, together with interest thereon feom
date of such payment at the Default Rate shall be so much additional
indebtedness secured hereby and shall be immodiately and without notice due
and payable by Mortgagor.

11,/ Morrtgagor will give Mortgagee immadiate notice of the actual or
threatened ~ommencement of any proceedings undar eminent domain affecting all
or any parc Ot the Mortgaged Property including severance and consequential
damage, changé in grade of streets, and any transfer by private sale in lieu
of proceedings . rder eminent domain, and will deliver to Mortgegee copies of
any and all papecs served in connection with any such proceedings. Mortgagor
further covenants ‘an. agrees to make, execute and deliver to Mortgagee, at any
time or times upon ‘eaqrcat, free, clear and discharged of any encumbrances of
any kind whatsoever, any.and all further assignments and/or instruments deemed
necessary by Mortgagee [o; .che purpose of validly and sufficiently assigning
all awards and other compznsation heretofore and hereafter to be made to
Mortgagor (including the asegignment of any award Erom the United States
Covernment at any time after.th~ allowance of the claim therefor, the
ascertainment of the amount thiarzof and the issuance of the warrant for
payment thereof) for any taking, eit'ier permanent or temporary, under any such
proceeding, and after deducting tns-cfrom all expenses, including attorneys’
fees and expenses, Hortgagee will appli—such proceeds to the payment of the
indebtedness secured by this Mortgage subtject in all events to the provisions
hereinafter set forth.

From and after the date on which the 20U North Michigan Declaration shall
have been recorded and the lien of this Mortgayez shall have been subordinated
thereto, then as long as the 900 North Michiga: teclaration requires the award
for a taking as herein described by eminent dom<in, or of a transfer in lieu
of proceedings under eminent domain with the exprers written consent of
Mortgagee, of less than the entire Mortgaged Propertv Ye used to restore the
Mortgaged Property, Mortgagee shall make such award &aviilable from time to
time in accordance with the terms of the 900 North Miciiigan Declaration to
restore so much of the Mortgaged Property as shall be req::-ed by the terms of
the 900 North Michigan Declaration provided that the excess of such award
following such restoration shall be applied against any portion of the
indebtedness as selected by Mortgagee, it being agreed, however/ that in the
event of such application of such award pursuant to this paragropb 1!, the
monthly installments of principal and fixed interest on the said Nit. secured
hereby shall be reduced in the proportion with the percentage by wkizp.the
principal balance due on the indebtedness evidenced by said Note immediarely
prior to such application shall have been reduced by such application ct.the
award. Any such reduction of the amount of the monthly installments of
principal and Fixed intereat to be paid on such Note shall be evidenced by an
written instrument executed by Mortgagor in form acceptable to Mortgagee and
ahall, if Mortgagee reasonably requires, be recorded and Mortgagee shall
receive such title assurances as Mortgagee deems necessary confirming the
continued priority of this lien.

Prior to the date on which the 900 North Michigan Declaration shall have
been recorded and the lien of this Mortgage shall have been subordinated
thereto, in the event of any such damage or taking as herein described by
eminent domain, or by transfer in lieu of proceedings under eminent domain
with the express written consent of Mortgagee, of less than the entire
Mortgaged Property, it is hereby understood, covenanted and agreed that
Mortgagee shall make the award received in connection with and in compensation
for any such damage or taking available from time to to time for the purpose
of restoring so much of the Improvements within the Mortgaged Property
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affected theraby, subject to the following conditionst (i) that Mortgagor is
not then in default under any of tho tarms, covenants and conditions hereof
nor under any of the terms, covenantn and conditions of the said Mortgaged
Leases and the said Managemant Agraement} (ii) that to the extent applicable
all requisite consents and plan approvals shall be first obtained from
Operator under the Mortgaged Leases and the Management Agreement and
satisfactory proof of asuch consents and plan approvals shall have baen
delivered to Mortgagec: (iii) that unloss othorwise consonted to in writing by
the Mortgagae all leascs atfocted in any way by any sueh damage or destruction
shall continue in full torce and effoct and Four Seasons l{otels Limited {or
othar Dperator satistactory to Mortgngooe) shall have a duty to continua to
operate the Mortgaged Property in accordance with its obligations under the
Management Agrocment (czcept for temporary cossation of operations durinp
raconstru~tion), which Management Agreement must continua in fuil forco and
effectj iv) that Mortgagece shall fieat bo givan satisfactory proof that such
Improvements have boen fully restored or that by the expenditura of such money
{together ‘wich any fundas, indemnities, or other decurity depoaitod with
Mortgagee pursiant to clause (v) below) will be fully reetorad, free and cloar
of all Liensi e«nept as te the tien of this Mortgago, the liens of such othor
mortgages on thi tertgaged Property held by Mortgagee and such other liens
that Mortgagee may Fave otherwine agraed to in writingy (v) that in the avent
such proceeds shall be insufficient to restore or rebuild the Improvements,
Mortgagor shall deposit oveomptly with Mortgagoe tunds, indemnitien or other
pecurity satisfactory {0 Mertgagee which, togother with the award procceds,
shall be sufficient to vedtore and rebuild the Mortgaged Property; (vi) that
in the event Mortgagur shali fnil within a reasonable time, subject to daolays
beyond its control, to restore or rebuild the [mprovements, than Mortgagee, at
its option, may restore or reliuild the Improvemnnts for or on behalf of
Mortgagor and for such purposc ray ¢o all necessary actsi {(vii) that the
excess of the said award above tne =»mount necessary to complete such
restoration shall be applied as heteipbafore in this paragraph 1l provided as
a credit upon any portion, as selected by Mortgagee, of the indebtedness
secured hereby and the debt service payeible under the Note shall be adjusted
as provided in the immediately preceding prragraph to take into account any
principal reduction; and {viii) that the (s;regate monthly income from the
Mortgaged Property after such restoration, Zoperher with auch additional
collateral and guarantees that Mortgagee may pccept to cover any shortfalls,
shall not be less than the sum of: 1/12cth of t2g¢ annual taxes and all
assessments, 1/12th of the Annual Rental under the Grpund Lease, 1/l2th of the
annual management fees payable to Operator under Lhe said Management
Agreement, 1/12th of the annual premiums Ffor all insurance required to be
maintained hereunder, or otherwise if less than such aung then so much of the
said award shall first be applied upon the maid indebtedn:i=s sc that
thereafter such aggregate monthly income from the Mortgagrd Property shall be
sufficient to pay monthly all pro-rata monthly installments i Annual Rental
under the Ground Lease, assessments and payments dus on the 200 morth Michigan
Declaration, management fees payable to Operator under the said Minagemunt
Agreement, taxes and assessments, and insurance premiums, it beins syreed,
however, that in the event of such application of such award, the dacarhly
installments of principal and fixed interest on the Note secured hereby shall
be reduced in proportion with the percentage by which the principal batance
due on the indebtedness evidenced by the Note secured hereby immediately prior
to such application has been reduced by such application of such award. Any
such reduction of the amount of the monthly installments of principal and
fixed interest to be paid on such Note shall be evidenced by a written
instrument executed by Mortgagor in form acceptable to Mortgagee and shall, if
Mortgagee requires, be recorded and Mortgagee shall receive such title
assurances as Mocrtgagee deems necessary confirming the continued priority of
this lien. In the event any of the said conditions enumerated under items (i)
through {viii) above are not or cannot be satisfied, then the award may be
applied by Mortgagee in accordance with the other provisions of this paragraph
1l without regard to the foregoing provisions and the debt service payable
under the Note shalt be adjusted as provided in the immediately preceding
paragraph.

Under no circumstances shall the Mortgagee become personally liable for
the fulfillment of the terms, covenants and conditions contained in any
leases, the said Management Agreement, or the said 900 North Michigan
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Declnration, nor shall the said Mortgagee be obligated to take any action ta
restore the Improvemants,

Notwithstanding anything hereinabove set Forth and without limiting
Mortgagee's rights set Fforth herein, in the event Mortgagee shali have applied
the condemnation award in reduction of the indebtednass evidenced by the Note
securad hereby, Mortgagor shall be entitled with the axpress written consent
of the Mortgagee (which consent shall not be unrcasonably withhald) tec obtain
financing in an amount necessary to restore the Improvements to the conditions
exiasting immedintely prior to such taking (less the amount of any award haold
by Mortgagee that was or shall be made available toward rostoration)
subordinate to this and all other thoen axisting mortgages held by Mortgagee
covering the Mortgaped Property and all advances thaen or thereattar to be made
by Mortgagee under this and all such other mortgages and the noteg and other
evidence ot indebtedness secured hereby and thereby. It is further
understood, covenanted and agreed that no pramium, fae or othar charge shall
be collectiblc by Mortgagee in connection with any award that may have boen
applied by horczagee in raduction of the indebtodneas owed Mortgagoo as
evidencad by %ne Note securaed heraby.

12. Mortgago: within ten (10) days after vequost by Mortgages, will
furnish a weitten sin.ement, duly acknowledged, of the amount due upan this
Mortgage and the Not< socured haereby and whethar {to the best knowladge,
information and heliof St)Mortgngor) any offsata or dolanses oxist against
payment of the Debt and wvch othor matters with reuspeect to tha Mortgage that
Mortgages may ruasonably reosest, ‘The Mortgagea, within ten (10) days altar
request by Mortgagor addresied to the Vice Prosidont in chargo of Mortgage
Loan Servicing but not more ofien than once in any three (3) month peried,
will furnish a written statemeni of the amount duc upon this Mortgage and the
Note secured hereby and whether {(~c the best knowladge, information and beliof
of Mortgagee) Mortmagor ig in default of ite obligations hereunder and such
other matters with respect to the Morigape that Mortgagor may roasaonably
requast.,

13. Upon default by Mortgagor in the parformance of any of the terms,
covenants or conditions herein or in the Note aeccured hereby, or in any other
document aecuring the Note, Mortgagee may, at ‘ts option and whether electing
to declare the outstanding indebtedness due and tayable or not, perform the
same without a waiver of any other remedy, and any wiount paid or advanced by
Mortgagee in connoction therewith, and any other cpats, charges or axpenses
incurred in the protection of the Mortgaged Proparty end tha maintenance of
the lien of this Mortgage, including the coast, expaensi urd attorneya' focs
paid in any asuit for such purposes, with interest thereun at the Default Rate
shall be repayable by the Mortgagor upon demand, shall be a ‘lien upon the
Mortgaged Property prior to any right or title to, intareat in or claim
thereon attaching or accruing subsequent to the Lien of thies Morigage, and
shall be deemed to be included in and secured by thia Mortgage.

14, Mortgagee, in making any payment herein and hereby authoijzed, in
the place and stead of the Mortgagor relating (i) to taxes, assessneats, water
rates, sewer rentals and other governmental or municipal charges, fines,
impositions or liens asserted against the Mortgaged Property or againsu any
other propercy included in the same lot for the purposes of such levies, may
do so according to any bill, statement or estimate procured Erom the
appropriate public office without inquiry into the accuracy of the bill,
statement or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof} or (ii) to any apparent or
threatened adverse title, lien, statement of lien, encumbrance, claim or
charge, shall be the sole judge of the legality or validity of same} or {iii)
to any other purpose herein and hereby authorized, but not enumerated in this
paragraph, may do so whenever, in its judgment and discretion, such advance or
advances shall seem necessary or desirable toc protect the full security
intended to be created by this instrument. In connection with any advance
made in accordance with the foregoing, Mortgagee, at its option, may and is
hereby authorized to obtain a continuation report of title prepared by a title
insurance company, the cost and expenses of which shall be repayable by the
Mortgagor upon demand with interest from the date of such payment by the
Mortgagee at the Default Rate and shall be secured heraby.
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15. [f defaulr shall be made in any payment due under the Note or
hereunder or under Mortgage Note No., I ("'Mortgage Note No. I") in the
principal amount of $70,000,000.00 or Mortgage Note No. [-A ('Mortgage Note
No. [-A") in the principal amount of $5,526,505.63, both made by Mortgagor
payvable to Mortgagee and of even date herewith and secured by other mortgages
held by Mortgagee constituting a lien on the Movtgaged Property, or if there
shall be default in the performance of any cther term, covenant, condition or
warranty of the Note or this Mortgage or that certain Security Agreement dated
as of the date hereof between the beneficiary of Mortgagor and Mortgagee, or
in any other instrument now or herecafter ovidencing the indebtedness secured
hereby or in any of the aforesaid notea or mortgages hold by Mortgagee
constituting a lien on the Mortgagred Property, or if tha indebtedness secured
by any othor mortgage on the Mortgaged Preperity the lien of which is prior to
the lien of this Mortgage ia accelerated, then tha outstanding indsbtedneas
secured heitsby, including all payments made by the Mortgagec aither for liens,
taxes, asse.sments, insurance premijums, attorneys' foos, repairs, costs,
charges or scherwise and topether with accrued interest and all other sums due
hereunder and vnder the Note, shall, at the option of the Mortgageo upon such
notice as is prescribed by law, become immediately due and payable as fully
and complotely weoSf all snid sums of mopey were originally dtipulated to be
paid on auch day,. o4 may be collected at once by foreclosure or otherwise,
without notice of briéken covenant or condition, anything herain or in the Note
to the contrary notwickstanding, and without ralief from valustion or
appraisement laws. The gcincipal sum sccured by this Mortgage shall, in case
of such default and the'oiseccise of such option, boar interest from the dato
of aaid default, at the Défavit Rate until paid {less any propor cradit for
money paid) as agroed, adsc<sed and liquidated damagos for such default, and
thia Mortgage shall stand as wrcurity therefor and may theraupon be foraclased
to pay the same; and upon any uueh. default it shall be lawful fav the
Mortgagee, at its option, to entar iato and upon the Mortgaged Property or any
part thereof and to raceive all vaals, issues and profite thereof, and apply
the saame, less the necessary expenses io: collection theroof, for the cavre,
operation and preservation of the Mortgnged Property or, nt its elecktion, to
apply all or any part thereot te a reduccion of the Debt, In any suit to
foraclose the Lien hereof, there shall be «llowed and included as additional
indebtedness in the decrae For sale all expurditures and expanses which may ba
paid or incurred by or on bechalf of Mortgagee f.r attornoys' fecs and
expenses, appraisers’' foes, outlays for documentary and expert evidence,
stenographees' charges, publication costs and costs f‘which may be estimatoed as
to items to be expended after entry of tha decravl ot iprocuring all such
abstracts of title, title soarches and examinationsey suarantee policies,
Torrens certificatcs, and similar data and assurancas with rospoct to title a»
Mortgagee may deem Lo be reasonably necassary cither tou ptssecute such suit or
to avidence to bidders at any sale which may be had pursvanc/to such decree
the true condition of the title to or the value of the Premigvs. All
expenditures and expenses of the nature in this paragraph mortioned shall
becoma so much additional indebtedness secured hereby and immediately due and
payable, with interest therveon at the Default Rate when paid or tasurred by
Mortgague,

l6. The proceeds of any Eoreclosure sale of the Mortgaged Propar’y shall
be distributed and applied in the following order of priority: (i) on._account
of all costs and expenses incident ko the foreclosure proceedings, including
all such icems as are mentionaed in the preceding paragraph hereofi (ii) all
othar items which under the terms herecf constitute secured indebtedness
additional to that evidenced by the Note, with interest thereocn as harein
provided; (iii) all principal (including additions to principal) and fixed
interest remaining unpaid on the Notej (iv) any excess to Mortgagor, ita legal
repraesentatives, successors or assignas, ng their rights may appear.

17. In case of any foreclosure sale of the Morigaged Property, the same
may be sold in one or more parcels and ro the fullest extent permitted by law
Mortgagor waives any and all rights that it might have to require there to be
a marshalling of assets or to require any parcels to be sold in a reverse
order of alienation.

18, Upon or at any time after the filing of any bill te foreclose this
Mortgage, the Court may, upon application, appoint a veceiver of the Mortgaged
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Property. Such appointment may be made either before or after sale without
notice, and without regard to the solvency or insclvency, at the time of
application for such receiver, of the person or persons, if any, Liable far
the payment of the indebtedness secured hereby and without regard to the then
value of the Mortgaged Property or whether the same shall be then occupied as
a homestead or not, and without bond being required of the applicant. Such
receiver shall have the power to take poasession, control and care of the
Mortgaged Property and to collect the rents, issues and profits of the
Mortgaged Property during the pendency of such foreclosure suit and, in case
of a sale and a deficiency, during the full statutory periad of redemption,
whether there be redemption or not, as well aa during any Further times when
the Mortgagor, its heirs, administrators, executors, successors or assigns,
except for the intervention of such receiver, would be entitled to collect
guch rentd, issues and profits, and all orher powars which may be necessary or
are usuri \in such cases for the protection, possession, control, management
and opéraiion of the Mortgaged Property, during the whole of said period. The
Court frow *ime to time may authorize the receiver to apply the net income in
his hands in payment in whole ar in part of: (i) the indebtedness secured
hereby or by any decree foreclosing this Mortgage, or any tax, special
asgessment, or wther lien which may be, or become supurior to the lien hereof,
or of such decree; nrovided such application is made prior to foreclosure
sala} (ii) che deficiency in case of sale and deficiency. Any such
proceedings ahall Ji:"no manner prevent or retard the collection of said debt
by foreclosure or othe/wi se.

19, Subject to the lisivations set forth in paragraph 63 hereof, the
rights and remedies herein orovided are cumulative and the Mortgagee may
recover judgment thcereon, issue execution therefor, and resort to every other
right or remedy available at Lavw uwr_ in equity, without First exhauwsting and
without affecting or impairing vhe security or any right or remedy afforded by
this Mortgage, and no enumaration f special rights or powars by any provision
of this Mortgage shall be construed to iimit any grant of general rights or
powerd, or to take away or limit any and.all rights granted or vested in the
Mortgnge by virtue of tha lLaws of the Sta:n of Illinois.

20, Tho tailure of the Mortgagee to aarcise the option for acculeration
of maturity and/or foreclosure following any/defaulr as aforssaid or to
exercise any other option granted to the Mortgreue herounder in any one or
more instances, or the acceptance by Mortgagea of actial payments under the
Note, shall not constitute a waiver of any such dufault, except as may ba
provided by law, nor axtand ov ablfect the grace pevisd; if any, but such
option shall ramain continuously in force an long as ‘such default contlnucs.
Acceleration of maturity, once claimaed harcunder by Morcpagoee, may, at the
option of Mortgagee, be rescinded by written acknowledgempent to that effact by
the Mortgagee, but the tender and acceptance of partial paymeatas alone shall
not in any way affect or rescind such accoleration of maturity <ucapt as may
be provided by law nor extend ovr alfect the grace period, if any.

21. All right, title and intarest of the Mortgagor in and to'ril leasas
affecting the Mortgaged Property, including oil and gas leases, Ltoge¢cher with
any and all further lcases upon all or any part of the Mortgaged Propecly and
together with all of the rents, income, roceipts, revenues, issues and-profite
from or due or arising out of the Mortgagad Property have heen transferred and
assigned simultancously herewith to the HMortgagea as furthor security for the
paymont of tho Dabt under provisions of a cartain Securlty Agraoment of even
date horawith and a cortain Assignmant of Managaement Agrogment of aven date
herewith oxecuted by Mortgngor and to be recorded concurrently herawith, the
terms, covenants and conditiona of which are herceby expressly incorpovated
herein by reference and made a part hercof with the same force and effect as
though the same were more particularly set forth herein.

22. The lien of this Mortgage shall take precedence of and be prior lien
to any other lien of any c¢haracter, whether vendor's, materialman's or
mechanic's lien, hereafter incurred on the Mortgaged Property and if the money
or any part thereof loanaed by the Mortgagec as set forth herein or in the Note
securad hereby shall be ugsed directly or indirectly ko pay off and satisfy, or
take up in whole or in part, any lien or encumbrance heretofore exlating on
the Mortgagoed Property (other than the initial construction loan financing the
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Improvements), the Mortgagee shall he subrogated to any and all rights,
superior titles, liens, equities and additional collateral owned or claimed by
any owner or holder of said outstandipg liens or encumbrances, however remote,
regardless of whether said liens or encumbrances are acquired by assignment or
arve released by the holder thereof upon payment. It is further covenanted and
agreed that the security herein given and the lien hereby created shall not
affect or be affected by any other or further security taken ar to be taken
for the same indebtedness or any part thereof.

23. In the event of the sale or transfer by operation of law, or
otherwise, of all or any part of the Mortgaged Property, the Mortgagee is
hereby authorized and empowered to deal with such vendee or transferee with
reference to the Mortgaged Property, or the Debt secured hereby, or with
reference to any of the terms or conditions hereof, as fully and to the same
extent &< it might with the Mortgagor, without in any way releasing or
discharging the Mortgagor from its, the Mortgagor's, liability or undertakings
hereunder,

24. Morigrgee, without notice, and without regard to the consideration,
i any, paid thdvefor and notwithstanding the existence at that time of any
inferior liens tiiece~n, may release any part of the security described herein
or any person liable for any indebtedness secured hereby, without in any way
affecting the priorily of the lien of this Mortgage, to the full extent of the
indebtedness remaining Gnpaid hersunder, upon any part of the security not
cxpressly released and way agree with any party obligated on the indebtedness
or having any interest in the Mortgaged Property to axtend the time for
payment of any part or all »f the indebtedness secured hereby. Such agreement
shall not, in any way, release or impair the lien hereof, but shall extend the
tien hereof as against the titie of all parties having any interest in the
Mortgaged Property which interes:t” is subject to said lien.

25, In the event the Mortgagee (a) releases, as aforssaid, any part of
the security described herein or any persan liable for any indebtedness
secured hereby; (b) grants an extension( o/ time for any payments of the Debt
secured hereby} (c) takes other or additionsl security for the payment
thereof} (d) waives or fails to exercise auy rvight granted herein or in the
Mote, said act or omission ghall not release tliv Mortgagor, subsequent
purchasers of the Mortgaged Property or any pav.-theveof, or makers or
sureties of this Mortgage or of the Note, or endorsacs or guarantors thereof,
under any covenant of this Mortgage or of the Note, nor preclude the Mortgagee
from exercising any right, power or privilege herein /pranted or intended to be
granted i{n the event of any other default then made or uny subsequent default.

26. Mortgagor will give to Mortgagee immediate notiie by mail of any
conveyance, transfar or change of ownership or of uss of the Mortgaged
Property.

27. Nothing herein contained nor any transaction related tnzr-io shall
be construsd or shall so operate, aither pregently or prospectivaly. (a) to
require Mortgagor tc pay intervest at a rate greater than is now lawful in such
case to contract for, but shall raquire paymant of intereat only to ctho extent
of such lawful rato, or (b) to require Mortgagar to mawke any payment or do any
act contrary to law, but if any clause and provision haerein contalned shall
otherwise so operate to invalidate this Mortgage, in whole or in partc, then
guch clauses and provisions only shall be hald for naught as though not heraln
contained and the remainder of this Mortgage shall remain operative uand in
Eull force and effoce.

28, At the option of Mortgagee, thies Mortgage shall become subject and
subordinate, in whole or in part {but not in reapect to the priority of
entitlement to insurance proceeds or any award in condemnation) to any and all
leases of all or any part of the Mortgaged Property upon the axecution by
Mortgagee and recording thereof, at any time hereafter, in the Office of the
Recorder of Deeds or Registrar of Titles in and for tha county wherain ths
Mortgaged Property is situnte of a unilateral declaration to that effect.

29, Mortgagor represents that the Mortgaged Property doas not constitute
agricultural real catate, as that term is defined in Section 15«1201 of the
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Illinois Mortgage Foreclosure Law as the same may have been amended {(the
"Act"), or residential real estate as defined in Section 15-1219 of the Act.
Mortgagor hereby waives any and all rights of redemption from sale under any
order or decree of foreclosure of this Mortgage, on its own behalf and on
behalf of each and every person acquiring any interest in or title to the
Mortgaged Property subsequent to the date of this Mortgage, and to the extent
permitted by applicable law, Mortgagor hereby waives any and all rights of
reinstatement, on its own behalf and on behalf of each and every person
acquiring any interest in or title to the Mortgaged Property subsequent to the
date of this Mortgage.

30. Mortgagor within ten (10) days after request by mail shall execute,
acknowledge and deliver to Mortgagee a Security Agreement, Financing Statement
or other similar security instrument, in form satisfactory to the Mortgagee,
covering 4Ll property of any kind whatsoever owned by the Mortgagor, which, in
the sole oyinion of Mortgagee, is essential to the operation of the Mortgaged
Property ard ~oncerning which there may be any doubt whether the title to same
has been corlveyed by or a security interest perfected by this Mortgage under
the laws of the 3tate of Illinois and will further execute, acknowledge and
deliver any finaicing statement, affidavit, continuation statement or
certificate, or otlier document as Mortgagee may request in order to perfect,
preserve, maintain, continue and extend the security interest under and the
priority of such seci¢ity instrument, Mortgagor further agrees to pay to
Mcrtgagee on demand all/cphsts and expenses incurred by Mortgagee in connection
with the preparation, exgcution, recording, Eiling and refiling of any such
document.

31, The Mortgagor agrees, and will deliver to Mocrtgagee certificates
from all beneficiaries of the aisresaid Trust under which such beneficiaries
warrant and agree, that the proc2zds of the Note will be used for the purposes
specified in sub-section (c) of Section 4 (1), Illinois Act in Relation to the
Rate of Interest, (S.H.A. Ch. 17, par4. 5404(c)), and that the principal
obligation secured by this Mortgage cuonsritutes a "business loan' coming
within the definition and within the putiview of the said sub-section. Upon
demand, Mortgagor shall deliver certified copies of the Trust agreement and
all amendments thereto and assignments of weaeficial interest therein,

3la. Mortgagor, as Trustee of the aforessa.d Trust, hereby covenants and
agrees, notwithatanding the provisions of saig Trups, that any commissions,
fees, charges, expenses, advance of funds or any <¢ther sum of money, if any,
and the interest thereon, which may be incurred by iic¢rgagor, as Trustee, and
if a lien upon the Mortgaged Property, ashall be subje:u and subordinate to
lien of the within Mortgage and all other mortgages hets Fy Mortgagee upon the
Mortgaged Property and to all moneys advanced and to be auvanced hereunder and
under all Notes secured thereby and hereby and that any publi: sale permitted
under said Trust shall be made subject ta the liens of this and-=ll such other
mortgages and all moneys advanced and to be advanced under all suih Notes and
hereunder.

32, Mortgagor covenants and agrees that it will not consent ic¢ there
being less than 100 valet parking spaces for the benefit of the guesie ¢f the
Hotel Building in the two below grade levael parking arcas in the Commexcial
Building (as defined in paragraph 54 hereof) located and depicted in tha plans
and specifications approved by Mortgagee. The Mortgagor further covenants
that it will not consent to any leasec or other arrangement affecting the
parking areas which will cause a default by Mortgagor under any leasec with any
tenant of the Mortgaged Property or a default of Owner's cbligations undor the
Hanagement Agrcement.

Mortgagor shall use its best efforts to cause the owner of the Commerciail
Building under the said 900 North Michigan Daclaration to at all times Ffulfill
its obligations thereunder and to require the tenant under the Parking Garage
Lease between such owner of the Commercial Building and of even date herawith,
to operate its facilities in compliance with the terms of the 900 North
Michigan Declaration and 8o as not to discriminate against the gueste and
tenants of the Mortgaged Property and customers and lnvitees thereof.
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Mortgagor shall also use its best efforts to cause JMB/Urban 900
Development Partners, Ltd. to at all times fulfill its obligations to 900
Hotel Venture Limited Partnership and Four Seasons Hotels Limited under that
certain Agreement dated June 11, 1987.

A breach by Mortgagor of any of its obligations under this paragraph 32
shall, at Mortgagee's option, constitute a default hereunder and under the
Note secured hereby encitling Mortgagee to exercise any and all remedies
available tec it at law and hereunder with regard thereto.

33. In the event Mortgagor shall hereafter sell and sublease back all or
any part of the Mortpaged Property and whether or not the lien of the Mortgage
shall be or shall hereafter have been made subordinate to the Management
Agreement and whether or not the Mortgagee shall have granted non-disturbance
to such Maliagement Agreement, then the said leaseback or ground or underlying
lease and ar.y mortgage covering said Leasehold estate either (a) shall be made
subordinate /to the Management Agreement, or {b) shall provide for non-
disturbance 3f the Management Agreement.

34, Mortgagav represents that, on the date on which this Mortgage is
executed and deliveled, neither it nor the Mortgaged Property are, to the best
wnowledge of the Morigagor, in viclation of any covenants and restrictions of
record, and no easeme~l has been granted that adversely affects the structural
integrity of the Improvemunts, and Mortgagor further covenants and agrees that
s long as this Mortgage 3Fall remain a lien on the Mortgaged Property it will
do all things necessary t( aveid the violation of any such covenants and
resktrictions, and to pravent any casemants Erom adversely affecting the
structural integrity of the Lwrrovements.

35. (a) As a special induceurnt to Mortgagee making the loan to
Mortgagor evidenced by the Note and accepting thie Mortgage as security
therefor, Mortgagor covenants and agrees not to enter into any Lease,
sublease, license, concession or othe: agreement for the use or cccupancy of
all or any portion in excess of 500 squace feet of the Mortgaged Property
without First submitting the same to the Murrgagee for its approval and
without first securing the Mortgagee's expriss written consent thereto. A
failure, refusal or neglect by Mortgager to crmuly with this Paragraph shall
constitute a default hereunder, at Mortgagee's cprion, and Mortgagee, at its
option, may declare the entire indebtedness secured hereby (together with
accrued interest and all other sums due hereunder {ind 'undar the Note)
immediately due and payable.

(b) Each such lease or sublease of more than 5u0 square feet of space
and any amendment thereto submitted to Mortgagee for its ‘approval at the
address and to the individual designated by Mortgagee for su(h purpose shall
be deemed approved by Mortgagee within ten {10) working days-aftar receipt
thereof, unless Mortgagee notifies Mortgagor in writing of its (objactien
within such time period; provided, however, that with respect tu-iFa Hotel
Lease or any amendments thereto no such approval shall be deemed given unlaess
and until Mortgagee gives its written consent thereto.

(¢) Notwithstanding the foregoing, but subject to the last sencance of
this paragraph, Mortgagor may enter into arms-length leases or subleases for
the use or occupancy of any part of the Mortgaged Property other than the
space demised under the Hotel Lease and non-material amendments to leases or
subleases other than the Hotel Lease without Mortgagee's prior written consent
provided that (i) Mortgagor is not in default under the Note, this Mortgage or
the Ground Lease, and (ii) such leases or subleases, including non-material
amendmencs, provide for terms which are market terms, for payment of rent at
market levels, are on a form of lease approved by Mortgagee without
substantial modification, and are executed and delivered pursuant to arms-
length negotiations with parties not affiliated with Mortgagor. The foregoing
is not intended to waive the requirement that Mortgagor delivaer original
copies of each fully executed lease, sublease and amendment t0 Mortgagee, nor oy
is it intended to waive any other rights confaerred upon Mortgsgee under this
paragraph 35, but Morgagee reserves the right at any time upon 30 days prior p»
written notice to Morrgagor to review any leases or amendments theraafter (wg]
submitted as stiputated in thia paragraph 35, such right not to be asserted g
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arbitrarily; and upon delivery of such notice all right on Hortgagor's part to
enter into leases or subleases or amendments thereto pursuant to this
parvagraph 35(¢) shall terminate and be of no force and affect.

36. Mortgagor will diligently prosecute to completion the division of
the Commercial Parcel, Hotel Parcel and Residentiasl Parcel (as described in
the Cround Lease) into separate and distinct lots for the purposes of taxes,
assessments and other levies.

37. As a special inducement to the loan being made by Mortgagee to
Mortgagor as evidenced by the Note secured hereby, Mortgagor covenants that
the Mortgaged Property is and, so long as and to the extent that it affects
the Mortgaged Property, the Building (as such term is used in the Ground Lease
and being the total building housing the Commercial, Hotel and Residental
Buildinge’is constructed under validly issued building permits and that all
constructicn and the uses to be made thereof are permitted by and are
consistent /with any and all zoning, ecological, environmental and use
restrictioni ~prd with any and all other governmental laws, rules and
regulations ayplicable to the Mortgaged Property and Mortgagor covenants and
agrees that the:sa covenants shall be fully accurate and in force continually
hereatter for so-lins as the indebtedness secured hereby is unpaid.

38. Mortgagor rovenants not to initiate, join in, or consent tc any
change in any zoning or4dinance, private restrictive covenants or other public
or private restriction =leaging, limiting or restricting the uses which may be
made of the Mortgaged Pruperzy or, so long as and to the extent that it
affects the Mortgaged Property, the said Building or any part thereof, without
the prior written consent ot Mioutgagee being first obtained in each instance.

39, All property of every kiny and description located on and used in
connection with the Mortgaged Prope¢rcty and acquired by Mortgagor aftar the
date hereof which by the terms hereof 1y required or intended to be subjected
to the lien of this Mortgage shall, immediately upon the acquisition thereof
by Mortgagor and without any further mogtjage, conveyance, assignment or
transfer, become subject to the lien ana recurity interest of this Mortgage.
Nevertheless, Mortgagor, at any time, upon tiic request of Mortgagee will
execute, acknowledge and deliver all such addirional papers and instruments
and all such further assurances of title and &;ii) do or cause to be done all
further acts and things as may, subject to the conditions contained in this
Mortgage, be proper or reasonably necessary for cirrying out the intent of
this Mortgage.

40, Trust No. 107701 does hereby affirm and acknowvlrdge that this
Mortgage has been executed, acknowledged and delivered iii ccmplete compliance
with the Cround Lease identified in PARCEL ONE on Exhibit A and it is hereby
mutually understood, covenanted and agreed that Trust No. 10770) executea this
Mortgage solely for the purpose of mortgaging its fee interest idpntifed in
PARCEL TWO and its leasehold interest identified in PARCEL ONE fzrche
purposes herein set forth and that no personal liability shall attzch to or be
in force against Trust No. 107701 by reason of such execution, provided that
such waiver of liability shall not in any way affect or impair the pvricse for
which PARCELS ONE and TWO have been mortgaged hereby.

Trust No. 111150 does hereby affirm and acknowledge that this Mortgage
has been executed, acknowledged and delivered in complete compliance with the
Structure [Leage identiFied in PARCEL THREE and that this Mortgage encumbers
all of its interest in any or all of the Mortgaged Property.

LaSalle National Bank as Trustee under Trust No., 111151 dated January 2,
1987 is executing this Mortgage in its capacity as lessee of the property in
Trust No., 111150 under a certain lease from Trust No. 111150 dated January 2,
1987 (herein referred to as the "Hotel Lease") for the purpose of further
acknowledging, confirming, covenanting and agreeing thac all of its interest
are fully subject and subordinate to this Mortgage and all rights and benefi.%
of Mortgagee hereunder, and as such, no such interest is intended to or shall
survive any foreclosure of this Mortgage. Trust No. 111151 further waives fqf%
itself and for its beneficiaries to the fullest extent permitted by law any [a
and all defensas it may otherwise have had to the enforcement of rights or ey
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remedies of this Mortgage including, without limitation, defenses of
suretyship and all equitable requirements., The waivers herein contained are
apecial inducements for Mortgapee making tha loan secured by this Mortgage.

Notwithstanding the relationship of Trust Nos. 107701, 111130 and 111151,
and as an express inducement to Mortgagee to make the loan secured hereby, and
for other good and valuable considerations to each of such said Mortgagors and
Trust No. 111151 in hand paid, receipt whereof is hereby acknowledged, the
Mortgagors and Trust No, 111151 jointly and saverally do hereby waive for
themselvea and their respective successors and assigns, in the avent of
foreclosure of this Mortgage, any equitable right, otherwise available ro
cither, in respect to marshalling of assets hareunder, so am to require the
saparatc gales of fece eastate and leaschold pytates mortgaged hercby or to
require Mortgagee to exhaust its remedies as against either the fee estate or
any leaseliold estate before proceeding against another estate. Further in the
event of such Foreclosure, each of the Mortgagors and Trust No. 111151 does
hereby expiescly consent to and authorize, at the option of the Mortgagee, the
sale, either_ceparately or together, of the said fee estate and any leaschold
estate, or oterw~ise the merger, prior to sale, of any leasehold estate into
the fee estate in arder that the fee estate may be sold free and clear of such
Leasehold estace.

Trust No. L0770, Trust No. 111151 and Trust No, 111150 hereby
acknowledge that this Mor:gage is a second lien (subordinate only to the First
Mortgage) upon the interéscs of Trust No, 111150 and Trust No. 111151 and a
fifth lien (subordinate onlv'to the First Mortgage and to three other
mortgages made by Mortgagor to Morigagee to secure other indebtedness} upon
the interests of Trust No. 107/01.

41. Fixed interest payable-irder the Note during the Note No. II Cash
Flow Period (as hereinafter defined) shall be payable by Trust No. 111150 in
the manner and at the times therein szt forth and with raspect thereto the
following shall apply:

(a) The term "Fiscal Year' for the jurpose of this Mortgage and of the
Note is defined as the twelve (12) calendar inonths commencing each January lst
and terminating on the next ensuing December iyt of each year during the term
of the Mortgage; provided, however, the firast Fi-zcal Year shall be the period
commencing with the date of the initiasl advance unsev the Note and ending on
the next ensuing December 3lst; and the last Fiscal Year shall be the period
commencing with January lat of the final calendar yerr-9f the term of this
Mortgage and terminating on the date this Mortgage is surisfied. The term
"Current Fiscal Year'" refers to the twelve-month pericd’ (4r such shorter
period, if any, in the case of the first or last Fiscal Yiar) which is the
subject of each annual statement vequired under Subparagrapgh {c) of this
Paragraph 41. The term "Stub Fiscal Year" refers to the six-mo=th period from
January 1, 2006 to and including June 30, 2006,

(b} "Note No. II Cash Flow" for any period is hereby defined to mean (A)
all cash {or cash equivalent), rents, income, revenue and receipts from the
Mortgaged Property for such period, INCLUSIVE of (1) any contributiour (herein
called "Four Seasons Contributions") made by Four Seasons Hotel Investment
Partnership to the hotel operations pursuant to its obligations as a limiced
partner in 900 Hotel Venture Limited Partnership ("900 Hotel Venture") and (2)
any decrease in the Required Working Capital Level {as hereinafter defined) to
the extent that, after taking into account such decrease, the Required Working
Capital Level is not reduced below the Initial Level (as hereinafter defined),
and EXCLUSIVE of (a) proceeds from any loans evidenced by the Note, or from
any other loans, or from capital contributions {other than the Four Seasons
Contributions}, (b) condemnaticn awards (other than for temporary use) or
insurance proceeds (other than proceeds of rental insurance), (c) rent under
the Hotel Lease and (d) tips (the ultimate benefit of which will not inure to
Mortgagor, any beneficiary of the Land Trust in which Mortgagor is the
Trustee, such beneficiaries being hereinafter called "Beneficiary of
Mortgagor' or 900 Hotel Venture), (e) receipts by apartment and retail
tenants {whether or not affiliated with Mortgagor, any Beneficiary of
Morcgagor or 900 Hotel Venture), other than receipts from their sub-tenants or
assigns of rent or other occupancy payments which would not be excluded
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purguant to the provinions of pubparagraph (f) hareof, (f) recelpts by any
approved retail or apartment tenant of tho Mortpagad Property or thair sub-
tenants or assigneesa, of rant or other payments from such sub-tenants or
assigneas, provided that (i) the entity raceiving such amounts is not
Mortgagor, any Beneficiary of Mortgagor, 900 Hotel Venture or a firm or aentlty
(harain called "related untity'") which Mortgagor, any Beneficiary of
Moctgagor, 900 Hotel Venture or any principal of Mortgagor, Benoficiary of
Mortgagor or 900 Hotael Venture directly or indiractly controls, or any
principal of Mortgagor, Beneficiary of Mortgagor, 900 Hotel Venture or any
person or eatity which, directly or indirectly, controls Mortgagor, any
Baneficiary of Mortgagor, 900 Hotel Venture or any principal of Mortgagor,
(ii) the leanse covering the space to which such receipts relate provides for
payment of rent, which at the time the lease was oxecuted, was at markat
levelas and is the product of arms-length nogotiations, and {1ii) any auch
receipts rapceived by Mortgagor, any Benaeficiary of Mortgageor, 900 Hotal
Venture or. any related entity, or otherwiase roceived under leases made without
Mortgagee’ s approval, shall be included in Note No. II Cash Flow only to the
extent such_smount exceeds the rent and other charges pavable pursuant to the
relevant lease. and (g) receipts by Mortgagor, any Beneficiary of Mortgagor,
900 Hotel Venture or any affiliate of either Mortgagor, 900 Hotel Venture or
any Benaficiary ol tortgagor or by third parties of payments made by
Mortgagar, 900 Hotzl Venture or any Beneficiary of Mortgagor for management,
development, leasing or other mervices or sale of goods, LESS (B) for such
period without duplicaglion. (I) payments made for or in an effort to reduce
real estate and personai property taxes, insurance premiums, operating
expenses {(other than rental payments under the Hotel Lease), management fees
and charges paid pursuant to the Management Agreement, consultant's fees,
equipment leases, capital itens (other than Base Capital Items, as hercinafter
defined, and thase items paid irom condemnation awards or insurance proceeds]},
all solely to the extent allocable’to the Mortgaged Property, (II) any
increase in the Required Working Cupital Level to tha extent that after taking
into account such increase the Required Working Capital Level ia in cxcess of
the Initial Level, and ([Il) from the.dese of initial disbursement of Notas No.
[ to and including July 1, 1994 payments of fixed interesat on Notea No. I and
No. [-A (as defined in paragraph 61 hereo.) and payments of principal suma
advanced under Note No. I-A, and thereafter; ravments of fixed interest and
principal made on Notes No. I and No. I=-A, al) pursuvant to the terms of such
Notes and the First Mortgage and Security Agreemzat securing such Notes,

As used herein "Required Working Capital Level" shall mean the amount of
working capital which the parties to the Management /ipcaement agree, from time
to time, pursuant to the Management Agreement, ia to he maintained for the
operation of the Mortgaged Property. The term "Initial ‘wevel" shall mean the
amount of the Required Working Capital Level at the time he Hotel in the
Mortgaged Property opens for business, which Initial Level ;shall not be less
than $650,000. The term "Base Capital Items' shall mean capitsl-costs of
items necessary to complete the Mortgaged Property improvement: i1, accordance
with the plans and specifications approved by Mortgagee.

{c) Commencing on the May lat next occurring and continuing or the first
day of May in each succeeding Fiscal Year thereafter until May 1, 20uU€,
Mortgagor and all subsequent owners of the Mortgaged Property agree to deliver
to Mortgagee, its successors or assigns, a true certified financial statement
prepared by an independent certified public accountant acceptable to
Mortgagee, showing and setting forth for the immediately preceding Fiscal Year
the total of all receipts, exclusions and deductions necessary and appropriate
to determine Nate No. II Cash Flow and Note No. II Excess Cash Flow (as
defined below), enclopsing therewith the amount of Note No. II Cash Flow
required to be currently paid under the terms of the Note and this Mortgage
for such Fiscal Year, and stating the amount owed by Mortgagor as Note No. II
Deferred Amount as such term is defined in said Note. Mortgagor shall also
cause the aforesaid certified statement to be accompanied by an original
annual audit report for the Mortgaged Property prepared in accordance with
generally accepted accounting principles consistently applied and in
conformity with the current American Hotel Associations' Uniform Syatem of
Accounts for Hotels, as revised from time to time, cartified by an independent
certified public accountant acceptable to Mortgagee, which shall include, with
respect to the Mortgaged Property, comparative balance sheets for the prior
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Fiscal Year earnings statements showing income from all sources (including
guest room revenues, revenues from rescaurants, raecreational, bar, pool and
health club facilities, licensing and concessiunaire agroements), as well as
all expenses reolative thereto, statement of changes in financial ponition,
surplus accounta, and all other rclovant financial data, including all data
necedsary for calculation of Note No, [I Cash Flow and Note No. Il Excess Cash
Flow, recaipts, deductions, and exclusions therefrom, and the amount of fixod
interest curvantly to be paid on the Note secured hereby and the amount that
constitutes Note No. 1L Deforvod Amount for tha proceding Flecal Year, In
addition, Mortgagor and the subsaquent ownors of the proparty shall, upon
written demand of Mortgagee, deliver to Mortgagea the original or photostats
of all documentation on the matters covered by the said certified statement.
There shall also be submitted by Mortgagor with said certified statement and
audit repnrt, o certificate of compliance with the provisions of thie Mortgage
and the Jwote, which certificate of compliance shall ba axacuted by the
principal Etinancial officer of the general partner of JMB/Urban 900
Development artncra, Ltd. (or permitted succeasor), and a reconciliation
statemant cer.¢ified as atoresnid betwoen the audited financial report and
statement of ¢lone No. [l Cash Flow. Mortgngor agroes to deliver to Mortgagaa
within twenty (IU) days of the end of the last complete month bafore the due
date described in aviparagraph (e) below, monthly statemonts adequate in the
reasonable judgment. ¢f_Mortgagec to make the computations contemplated in
subparagraph 4l{e) ‘wad cortified to be accurata and complete by the principal
financial officer of the jeneral partner of JMB/Urban 900 Development
Partners, Ltd. (or permicred successor) for all months subsequant to the lasc
month of the last Fiscal Yer¢ Ffor which cartified dtatemonts are thaen required
to have been delivered to Mortgagee as described above.

(d) "Note No, Il Excess Casn) Flow" for any period is horeby defined to
mean Note No. 1[I Cash Flow for swst period LESS, (1) paymanta of interest made
on the Note seccured hereby and (2) payments of contingent Interost made
pursuant to the terms of Mortgage Noti No. I and the Firat Mortgage and
Security Agreement securing such Mortyage Note No., 1,

{e) As a special inducement toc Mortgrgea making the loan to Mortgagor
evidenced by the Note secured hereby and witliont releasing and relieving
Mortgagor of its obligation to pay the indebtadasss evidenced by the Note and
all accrued interest thereon in accordance with the terms of smaid Note,
Mortgagor shall also be obligated in accordance witli-the provieions
hereinafter set forth to pay during the '"Note No. (I Crsh Fiuw Period" (as
such term ig hereinafter defined), at the times speciiiad in this paragraph
41, all principal sums advanced by Mortgagee constitulicpg Note No. LI Defaerred
Amount under the Note to the axtent of any positive "Nove Wo. II Excess Cash
Flow" 5ha: may arise in any Fiscal Year during the '"Note ‘No.” II Cash Flow
Period".

The "Hote No. II Cash Flow Period" is hereby defined to mean :the period
of time running from the date of initial disbursement of Note Nu. ' through
and including June 30, 2006.

On or before May lst following each of the first eighteen Fisca. Years of
the loan secured hereby, Mortgagor shall deliver the financial statements or
certified statement called for in paragraph 6l(c) hereof and such other
documentation that Mortgagee may reasanably require for the purpcse of
determining Note No. II Excess Cash Flow, all of which shall be subject to
Mortgagee's right of examination and audit as contained in said paragraph
41(c). In the event such financial sctatements, certified statement, other
documentation, audit or examination shall show any positive Note No. II Excess
Cash Flow for any such Fiscal Year period, such amount shall be paid over to
Mortgagee to be applied as a partial repayment against the advances to
Principal under the Note constituting Note No. II Deferred Amount. Mortgagor
shall execute and deliver such supplemental and confirmatory documents as
Mortgagee may reasonably require in connection with such repayment of
principal advanced under the Note pursuant to the provisions of this paragraph
41(e). Por the purposes of determining Note No. II Excesa Cash Flow for the
Stub Fiscal Year, an estimated amount based on the monthly statements
described in Paragraph 41(c) for January 1, 2006 through May 30, 2006 will be
determined and such estimated amount will be immediately paid over to
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Mortgagee on or before July 1, 2006. When certified statements for Fiscal
Year 2006 are delivered pursuant to Paragraph 4l(c) hereof, Mortgsgor will
immediately pay to Mortgagee any amount by which the estimated amcunt of Note
No. [l Excess Cash Flow is Less than the amount actually due for the first
half of 2006 bhased on such Fiscal Year statement, provided, howevar, the
Mortgagor shall have no obligation to pay Mortgagae more than all sums owed
pursuant to Mortgage Note No. I[I. Mortgagee shall apply any such sums to
vrepayment of Mortgame Note No, I1 and the debt service payable thercunder
shall be adjusted as hereinafter provided to take into account any principal
reduction. In the event of any partial repayment pursuant to the immediately
preceding sentence, the monthly installments of principal and fixed interest
on Mortgage Note No. [I necured hereby shall be reduced in proportion with the
percentage by which the principal balance due on the indebtedneas evidencad by
Moetgage Mote Mo. II immediavely prior to auch applicaticon shall have beon
reduced by such application te repayment. Any such reduction ¢f the amount of
the montXly installments of principal and fixed interest to be paid on auch
note gshall %e svidenced by a written instrument executad by Mortgagor in form
acceptable t Mortgagee and shall, if Morcgagae reasonably requires, be
recorded and rrvugagee shall receive such title assurances as Mortgagec deems
necessary conc¢l<rming the continued priority of the lien. If it is determined
that the estimated <mount exceeded the actual amount, nc readjustment will be
made. For the purpodes of computing the actual amount of Note No, Il Excass
Cash Flaow for the firses half of 2006, Note No. II Excess Cash Flow for Finscal
Year 2006 will be multiptiad by 181/365.

In the avent that Meitpasor shall not make any payments as herein
required, or otherwise comply with the provisions of thia paragraph 4l(e),
then and in any such event Murrtgagee shall have the right and coption of
declaring the entire unpaid prirdioal balance on the Note, all accrusd and
deferred interest thereon and alll sriasr saums due thercon and hereon to ba
immediately due and payable and to  sxercise any and all other rights and
remedias hereon or at law provided.

(€} If the financial statements required to be delivered pursuant to
this paragraph 41 or any inapection or aualt made by or on beohalf of Mortgagee
shall show any discrepancy in the amount of Mite No. II Cash Flow, the amount
of Note II Excess Cash Flow, the amount of Nove No, II Deferred Amcunt or the
amount of fixed interest currvently payable or ‘prid from that raeported, stated
or paid, appropriate adjustment shall be made &y the parties hersto including
such appropriate payments as may be necesanry and Lho execution of such
supplemental documents as may be required. To the =xrent any audit or
inspection shows that additional fixed intorest ls dud Portgagee, Mortgagor
shall pay the amount due. Ta the extent any such statements, inspection or
audit shall show the borrowingas under the Note secured hroisby were excessive,
Mortgagor shall immediately remit the amount of such excessivy borrowing to
Mortgagee and shall execute such documents as Mortgagee may raquire in
connection herewith., Excessive borrowings under the Note secu’ed hereby are
{1) in cases where Note No. II Cash Flow is less than zero for aveh Fiscal
Year (i.e., a negative Note No. II Cash Flow for such period), tha umount by
which the total amount of Operating Deficit Borrowings (as hereinafies
definaed) in such Fiscal Year exceeds such negative Note No. II Cash €lrwy and
(2) in all other cases, the total amount of Operating Deficit borrowirex.
Operating Deficit Borrowings ave borrowings necessary to made up the amount
{such amount being an "Operating Deficit") by which Note No. II Cash Flow ia
negacive for a particular Fiscal Year. To the extent repayment of excessive
borrowings under the Note secured hereby occurs, such funds may be
subsequently reborrowed to cover future Operating Deficitsj provided, however,
that such reborrowing must occur on or before July 1, 2006.

If Mortgagee should find that any stataments furnished by Mortgagor or
any subsequent owners of the Mortgaged Pruperty have understated Note No. II
Cash Flow or Note No. LI Excess Cash Flow by a material amount as determined
in reasonable judgment of Mortgagee, then, and in that event, Mortgegor or any
subsequent owners of the Premises, shall promptly, upon demand, reimburse
Mortgagee for any sums expended by Mortgagee in making such inspection. The
inapection may be made by any officer of or agent or accountant appointed by
Mortgagee of that purpose.
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{g) Mortgagor for itself and all subsequent owners of the Mortgaged
Property Eurther agrees to keep full, true and accurate accounts, records and
books on both a monthly and a Fiscal Year basis of all monies and income
received Eram the Maortgaged Property, all expenditures made with regard
thereto, and all other information necessary or pertinent to determining the
amount of Note MNo. II Cash Flow, and the amount of fixed interest currently
payable and the amount thereof that is to be advanced as principal
constituting Note No. II Deferred Amount, all of which accounts, records and
books shall be kept by Mortgagor and all subsequent owners of the Mortgaged
Propecty at its office as hereinafter provided. Mortgagor for itself and all
subsequent owners of the Mortgaged Property agrees that (a) the books and
records for all months subsequent to the last Fiscal Year for which Mortgagee
has received a financial statement purasuant to subparagraph {(e) above shall be
kept available until the pertinent Fiscal Year statemsnt is rendared and (b)
the books 'and records for each particular Fiscal Year shall be kopt available
for at ‘Lezat four yaars after such statements have been rendered as
hereinabove =equired.

(h) Marigigee shall have the right at all reasonable timos upon
reasonable nottin to inspect the books, papers and records of Mortgagor and
all subsequent owrucs of the Mortgaged Property for the purposes of verifying
the amount of Notg dc., [I Cash Flow and Note No., [I Excess Cash Flow, the
amount of fixed inrcr¢st currently payable and the amount thoreof that is to
be advanced as principei constituting Note No. II Daferred Amountj and of
datermining the correctnacs of any statement delivered to it by or on behalf
of Mortgagor or any subsequeat owner of the Mortgaged Property. Such
inspection shall be made at ths office of Morcgagor hereinabove set forth or
at such other place as Mortguafov or any subsequent owner of the Mortgaged
Property may designate in writiog provided Mortgagee approves same,

(i) If the financial statemaits requirved to be delivered pursuant to
this Paragraph 41 or any inspection ¢¢ audit made by or on bshalf of Mortgages
shall show any discrepancy in the amocunt of Note No. Il Cash Flow or Note No.
II Excess Cash Flow, the amount of printinal constituting Note No. I1 Deferred
Amount then due and owing, or the amount #f fixed interest currontly payable
or paid from that raported, stated or palu; appropriato adjustment shall be
made by the partias hereto including such apperipriate payments as may be
necessary and the exccution of such supplemenia: documents as may be
required. To the extent any audit or inspection phawe that additional fixed
intereat is dus Mortgngee, Mortgagor shall pay thd ambunt due, Tho inspection
may be made by any cfficer of or agent or accountani anpointad by Mortgagae
for that purpose.

(j) In the ovent that Mortgagor shall refuse or fsi. to furnish any
statements as aforesdescribed, or in the ovent of tho failute of Mortgagor to
permit Mortgagee vr its representative ta lnapect the Mortgiged Property or
the said booke and records on request, as provided in Clauses (h) and (1)
hereof, Mortgagee may consider such acts as a default herounder-urd nroceed in
accordance with the rights and remedies afforded it ac law and undur the
pravisiona of this Mortgage.

{k) Mortgagee shall not, as a result of anything contained in the Note
or herein, be conaidered as a co-owner, co-partner or co-advanturer {n the
Mortgaged Property or under any of the leases thereof or otherwise or under
any other obligation, either with Mortgagor or with any subsequant owner of
the Mortgaged Property. It is further agreed that Mortgagee shall not be
required to perform or discharge any obligation, duty or liability under any
of the leases and Mortgagor or any subsequent ownar of the Mortgaged Property,
as the case may be, shall and does hereby agree to indemnify and hold
Mortgagee harmless from and againat any and all liability, losa or damage
which it may or might incur as a liability, losds or damage which it may or
might incur as a result heveof and from and against any and all claims or
demands whatsoever which may be instituted against it by veason of any allieged
obtigations or undertakings on ita part tc perform or discharge, and should
Mortgagee incur any such Liability under or by virtue of the Note or this
Mortgage, or in defense of any claims or demands, the amcunt thereof,
including costs, expenses and reasonable attorneys' fees, shall be secured
hereby and Mortgagor or any subsequent owner of the Mortgaged Property shall
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reimburse Mortgagee therefor immediately upon demand and upon the failure of
Mortgagor or any subsequent owner of the Mortgaged Property so teo do,
Mortgagee may, at its option, declare the entire indebtedness together with
accrued interest and all other sums due hereunder and under the Note
immediately due and payable.

(1} Mortgagor for itself and all subsequent owners of the Mortgaged
Property does hereby appoint Mortgagee the true and lawful attorney of
Mortgagor irrevocably from the date Mortgagor defaults hereunder until the
date on which the indebtedness secured hereby has been paid in full, in the
place and stead of Mortgagor, but at the option of Mortgagee! to inspect the
books, papers, accounts and records of the Operator under the Management
Agreement on the premises where the Management Agreement authorizes inspection
by Mortgagor for the purpose of verifying any of the calculations made
pursuant to subparagraph (b) hereof and for the purpose of ascertaining and
verifying nste No, II Cash Flow or Note No. Il Excess Cash Flow due Mortgagee,
the correccnsus of any statement with respect to Note No. II Gash Flow or Note
No. II Excess fash Flow or any other astatement submitted to Mortgagee or
Morctgagor, to'aciust any difference or discrepancy found thereby and to
enforce any riglte and remedies available to Mortgagor.

42, Notwithstarding anything herein or in the Note secured hereby or in
any related loan dozument te the centevary, it is hereby agreed that in no
event shall the amount pa’'d. or agreed to be paid, to the Martgagee ae fixed
interest pursuant to the terms of the Note secured hereby exceed the highest
lawEul rate permissible undec wsury laws of the State of Illinois, if any. If
the Mortgagee would, but fol: the operation of this paragraph, ever receiva as
fixed interest an amount which wiuld exceed the highest lawful rate, such
amount which would be excessive Ziyed interest shall be applied to the
raduction of the unpaid principal-ralance due hereunder and not to the payment
of fixed interest and/or contingent interest, Notwithstanding the foregoing,
nothing contained in this paragraph 47 iy moant to modify or alter the
agresment by and on behalf of Mortgague in paragraph 31 hereot that the
principal obligation securaed by this Mortpaze constitutes a "business loan'
coming within the definition and within the purview of sub-section (c)} of
Section 4(l), I[ltinois Act in Relation to tns ilate of Interest, {S.H.A. Ch.17,
Para. 6404 (c)) and that, accordingly, there 4r no maximum intercst rate
applying to the loan secured heraby,

43, Mortgagor covenants and agrees that Mortiagur shall nolL hereafter
enter intc any lense, sublease, license, concession, 4~ other agroement for
use, occupancy or utilization of spaco in the Mortgagid /Property which
provides for rental or other payment for such use, octuparcy or utilieation
based in whole or in part on the net income or profits durived by any person
from the portion of the Mortgaged Praperty leanod, usoad, oczuplied or utilizaed
(other than an amount basad on a fixed percentage or percantager-of receipts
or sales). Any such leasc, subluoase, liconse, conceesion, ar cther agresmont
shall be absclutely void and ineffective as a conveyance of any <irar or
utilization of any part of the Mortgaged Property. Mortgagor furchar
covenants and agrees that it shall hercafter include in sach leawe, 7unlaase,
licensa, concession, or other agreement for uso, occupancy or utilizaiion of
the Marcgaged Property shall enter into any lease, subleasc, licanse,
concesaion, or other agreement for use, occupancy or utiliration of space in
the Mortgaged Proparty which provides for rental or other payment for such
use, occupancy or utilization based in whole or in part on che net incoma or
profits devived by any person from the portion of the Mortgaged Property
leased, used, occupied or utilized (other than an amount based on a fined
percentage or percontages of rocaipts or sales), and that any such purported
lease, sublease, licensa, concession, or other agreemant shall be absolutely
void and ineffective as a conveyance of any rvight or interest in the
posgession, usg, occupancy or utilization of any part of the Mortgaged
Proparty, and Mortgagor further agrous to use reasonable efforts to enforce
such provisions. A breach of the covenants and agreements of this section
shall be a material breach of this Mortgage entitling Mortgagee with the right
to exercise all romedies available to it at law and under this Mortgage
respecting this breach,
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44, Mortgagor understands that in making the loan evidenced by the Note
secured hereby, Mortgagee is relying to a material extent upon the business
expertise and net worth of JMB/Urban 900 Development Partners, Ltd. and the
continuing interest of JMB/Urban 900 Development Partners, Ltd. in the
Mortgaged Property. Accordingly, Mortgagor shall not, without the prior
written consent of Mortgagee first had and obtained in each case, (i) sell,
assign or in any manner transfer the Mortgaged Property or any interest
therein in whele or in part unless otherwise permitted by, or done strictly in
accordance with the provisions applicable thereto contained in this Mortgage
or (i1} further encumber, or suffer to exist, any lien on the Mortgaged
Property (other than the lien of this Mortgage, the liens of those other
mortgages to be held by Mortgagee, any liens of those certain mortgages which
may be created pursuant to the provisions of paragraphs 5 or 11 hereof or any
tiens being ceontested pursuant to Paragraphs B and 58 hereof). Any transfer
by JMB/Urban 900 Development Partners, Ltd. of the beneficial interest in the
tand trustc for which Trust No. 111150 is the Truscee, any transfer of any
general parrnership interest in JMB/Urban 900 Development Partners, Ltd. or
any change’ inthe principal shareholders of any such general partner shall be
deemed an aseigsment or transfer subject to the restrictions of this Paragraph
44, Further .,/ 970 Co. Inc. shall retain at least a one percent (1%) managing
general partnerchip interest in JMB/Urban 900 Development Partnership, Ltd.
and JMB Realty Corporation or JMB Affiliates (as hereinafter defined) shall ac
all times retain at! lemst a 13X ownership interest in such partnership.
Notwithstanding the-(oregoing, the principal shareholdervs of any gencral
partner of JMB/Urban 900 Development Partners, Ltd. shall have the right, from
time to time, to sell or «ssign their interests in such general partner
provided that after each sale the JMB Group (as hereinafter defined) continues
to own at least 51% of the ttock of such general partner, If Mortgagor shall
violate any of the provisions (of this Paragraph 44, then or at any time
thereafter the Mortgagee, at its option, may declare the entire outstanding
principal indebtedness and all acc vad intereat and other sums due under the
Mote and this Mortgage to be immediately due and payable. As used herein, the
term ""JMB Affiliate" shall mean any eitily which directly or indirectly owns
more than 50% of the controlling intercsiin JMB Realty Corporation or in
which JMB Realty Corporation directly ot ipdirvectly owng more than 530 of the
controlling interest.

Notwithstanding the Foregoing, Mortgagor atall have the right without the
prior consent of the Mortgagee to sell and asriga its interest in the
Mocrtgaged Property and JMB/Urban 900 Development Pirtners, Lid. shall have the
right to transfer, convey and assign its interest !n rhe Land Trusta in which
Mortgagor is the Trustee(s) in the Mortgaged Property co (a) an Affiliate of
JMB/Urban 900 Development Partners, Ltd. meeting Lhe vopiirzions and
requirements for an Affiliate hereinafter set forth or Le corporato succesgors
of JMB Realty Corporation by reason of corporate rveorgani:ations, mergers or
conaolidations or {b) to a third party provided and upon the express condition
that:

(i Mortgagor shall have compliod with the provisions, if any, of
the Management Agreement with regard to such trarsafer and no
default thereundar shall arise by reason of auch si¢le and/or
assignment}

Mortgagor shall have deolivered to Mortgagea estoppal latters
from the Operator and the owner undar the Managemont
Agreemant in form and contont roasonably satiofactory to
Mortgagee certifying that the Management Agreomont ia in full
force and effect and that neicher party is in default
thereunder and containing such other information and matters
an Mortgagee may reasonably requires

Mortgagor shall not be in default undur thu terms of this
Mortpago or the Note securod harcbyj and

with rospect to transfaers made pursuant to asubparagraph (b)
above, Mortgngee shal)l have first approved in writing tha
party so purchasing and/or taking assignment of the Mortgagad
Property, which approval or disapproval shall be based upon a
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determination by Morcgagee in the exercise of ita reasonable
discretion (A) that such party shall or shall not have
sufficient experience in owning and operating {(or, if
Transferee is not to operate, the entity employed or to be
employed by the Transferee to operate has sufficient
experience to operate) major commercial real estate, {(B)
whether or not such party shall or shall not have sufficient
resources to be able to perform ita obligations under the
said Management Agreement, the 900 North Michigan Declaration
and this Mortgage, and (C) in the event of the sale of the
Mortgaged Praoperty alone and not together with the Commercial
Propecrty, whether or not such party shall or shall not be
able to carry on a good business relationship with the
Operator under the Management Agreement.

As used herrin, the term "Affiliate' shall mean an entity in which at least
50% of the equity shall be owned directly or indirvectly by (x} JMB Realty
Corporation oi fy) successor corporations to JMB Realty Corporation which
shall have acluired all of its individual or collective assets by reason of a
corporate reorginization, merger ov consolidation or (2) the respective
principal officers, partners or employees of JMB Realty Corporation or such
successor corporatiors by reason of such corporate reorganization, merger or
consolidation, and ‘tuoth Mortgagor and such party so purchasing and taking
assignment of the Martgag:d Property shall have delivered to Mortgagee such
documentation and informarion that Mortgagee shall reascnably require to
confirm the same.

Notwithstanding the foregoisg, provided that the provisions of the next
paragraph are fully complied with, the principal shareholders of the general
partner of JMB/Urban 900 Developiwarit Parctners, Ltd. shall have the right, from
time to time, to sell or asaign their interests in such general partner
provided that after each such sale tha J4B Croup (as hereinafter defined)
continues to own at least 51% of the s-ozls of such general partner. The term
"JMB Group' shall mean {i) Meil Bluhm, tui? Malkin, or such other officers who
are, From time to time, part of the seniocl risnagement of JMB Realty
Corporastion ov corporats successor by reasori of corporate reorganization,
merger or consolidation, {(ii) the executors ¢y sdministrators of the estatels)
of any of said officers who become deceased, {iil) the members of the
immediate family of any deceased or incapacitated qiewber of said officers, or
(iv) trusts for the benefit of any of the members of tihe immediate family of
any member of gaid officers.

Mortgagor or its permitted successor or assign shal) at all times employ
and engage an entity which, as to Mortgagee and the lessor under the Cround
Lease, is an "independent contractor' (as that teem is ugsec ia Hection 856(d)
of the Internal Revenue Code of 1986, as amendad)} toc manage an’ cvverate the
Improvements. The party so employed and engaged to manage and op:irate shall
be an entity separate from Mortgagor and Mortgagor's beneficiary srcits
permitted succedscr Or assign and from any party who shall be a sucressor
trustee or successor beneficial owner of the said land trust which is
Mortgagor hereunder., The party so employed and engaged may, at the eloction
of Mortgagor or its permitted successor or assign, be a subsidiary of ur
affiliated with the said beneficiary. In any event, any such party (or any
succeasor) shall (a) in Mortgagee's reasonable judgment be experienced and
competent in the management of first-class hotel real estate and (b) covenant
and agree to manage and operate the Improvemonts as first class facilities in
a professional, efficient and expeditious manner at market rates. The
compansation for which the said entity is engaged and employed must be a
market rate and may not be altered from auch market rate without the eapress
written consent of Mortgagee and Mortgagor upon demand shall furnish Mortgagae
with such evidence recasonably required by Mortgagoe of continued compliance
with the provisions of this paragraph.

Mortgagor shall give Mortgagee 30~days prior written notice of any of the
foregoing proposed tranwfers, such notice to include the particulars of the
proposed transfer in reamonable detail. If Mortgagor shall deliver to
Mortgagee a certificate of the Operator stating that the Operator has no
reason to believe that it can not carry con a good buminess ralationship with
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the proposed transferee or assignee, Mortugagee shall not determine that the
proposed transferee is not acceptable to Mortgagee for that reason,

45. At the option of the Mortgagee, the indebtedness secured hereby,
together with accrued interest and atl other sums due hereunder or under the
Note, shall immediately become due, if Mortgagor. or any subsequent owner of
the Mortgaged Property, or any part thereof, is a corporat;on, foreign or
domestic, and fails to file within the prescribed time any and all corporation
franchise tax reports and/or other tax reports or returns, as required under
the provxsxons of any present or future law, and/ov Fails to pay any and all
corporation franchise taxes and/or similar taxes when due or puyable. as
required by any present or future law, after fifteen (13} days' notice and
demand noththstandlng the foregoing this loan shall not accelerate if
Mortgagor'a failure to file a tax return would hot (i) cause Hortgagor to
cease Lo e2x} st, or (ii) materially adversely affect Mortgagor's ability to pay
principal Or interest or other sums due and owing when due pursuant to the
Note or this ilortgage.

46, The /Mostgagor hereby waives, to the full extent permitted by law,
the pleading of Qny statute of limitations as a defense to any and all
cbligations secures oy this Mortgage.

47. The Mortgasor Forthwith upon the execution and delivery of this
Mortgage, and thereafte;, jupon regquest by the Mortgagee, from time to Lime,
will cause this Mortgage; 4nd any security instrument creating a lien or
evidencing the lien hereof uyows the Mortgaged Property and each instrument of
further assurance to be filed, registered or recovded in such manner and in
such places as may be required/bv any present or [uture law in order to
publish notice of and fully to provect the lien hereof upon, and the interest
of the Mortgagee in the Mortgaged-¢operty, The Mortgagor will pay all
filing, registration and recording ‘ees. and all expenses incident to the
preparation, execution and acknowledgemert of this Mortgage, any mortgage or
deed of trust supplemental hereto, any.ipzatrument of further assurance, and
all Federal, state, county and municipal tuzes, duties, impoats, Assessments
and charges arising out of or in connectioi with the execution and delivery of
this Mortgage, any mortgage or deed of trusc/supolemental hereto, any security
instrument with respect to the Mortgaged Propércr or any instrument of further
assuyrance. The Mortgagor shall hold harmless ar+ 1ndemn1€y the Mortgagee, its
successors and assigns, against any liability incuried by reason of the
imposition of any tax on the making and recording «f this Mortgage.

48. Wherever purgsuant to this Mortgage, the Mortaag2e exerciges any
right given to it tec approve or disapprove, or any arrargeaent or term is to
be satisfactory to the Mortgagee, unless otherwise providel herein, the
decision of the Mortgagee toc approve or disapprove or to deciie that
arrangements or terms are satisfactory or not satisfactory shal)l ts in the
sole discretion of the Mortgagee and shall be final and concluasive,

49. The mailing of a written notice or demand addressed as irdjcated
below and mailed by the United States Mails, via certified or regtsteced mail,
return receipt requesred, shail be sufficient notice and demand in any (case
arising under this instrument and required by the provisions hereof or uy law!

If tao the Mortgagor: LaSalle National Bank
135 South LaSalle Street
Chicago, I[llinois 60690
Attn: Land Trust Dept.
Trust Ne., 111150

and

JMB/Urban 900 Development
Partners, Ltd.

C/O 900 Co. Inc¢.

900 North Michigan Avenue

Suite 1900

Chicago, Illinois 60611

Attn: Scuart C. Nathan
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with a copy to!

JHMBE Realty Corporation
900 North Michigan Avenue
Suite 1900

Chicago, Illincis 60611
Attnt H. Rigel Barber

If to the Mortgagee!

Teachers Insurance and Annuity
Association of America
730 Third Avenue
New York, New York 10017
Attention? Vice President
Mortgage Loan
Servicing

or to either pacty at such other address(es) or to such other persons or
entities as such._pezty may designate in written notice to the other party.

$0. The Mortgarpe: shall not be entitled ro any notices of any nature
whatsoever from the Morrzagee except with respect to matters for which this
Mortgage specifically and capressly provides for the giving of notice by the
Mortgagee to the Mortgagee, and the Mortgager hereby expressly waives the
right to receive any notice/from the Mortgagee with respect to any matter for
which this Mortgage does not.srascifically and expresaly provide for the giving
of notice by the Mortgagee to ‘the Morigagor.

51, This Mortgage may not be wdified, amended, changed, discharged or
terminated orally, but only by an agrecwent in writing signed by the party
against whom enforcement of the modifiication, amendment, change, discharge or
termination is sought.

52. That the Mortgaged Property being located in the State of Illinois,
this Mortgage and the rights and indebtedness nureby secured shall, without
regard to the place of contract or payment, be construed and enforced
according to the laws of the State of Illinois-

53, If Mortgagor makes any payment of fixed interest or principal more
than fifteen (15) days after the date asuch payment is due (referred to below
as a "delinquent payment’), a late charge for damages shai) be due and
payable., Mortgagor recognizes that default by Mortgagor /4 making the
payments due pursuant to the Note and this Mortgage when thoud® payments are
due causes Mortgagee to incur additional expenses in servicirg the loan, in
Mortgagee's use of the money due and in frustration to Mortgagee's meeting its
loan commitments. Mortgagocr agrees that, if for any reason Morteupur makes a
delinquent payment, Mortgagee shall be entitled to damages for th< detriment
caused thereby, but that it is extremely difficult and impractical o
ascertain the extent of such damages. Mortgagor therefore agrees thor zhe
amount set forth below is a reasonable estimate of the said damages to
Mortgagee, which sum Mortgagor agrees to pay on demand!

A sum equal to one cent ($.0l) for each one dollar {$1.00) of the First
such delinquent payment, such sum increasing with respect ta the second such
delinquent payment to two cents ($5.02) for each such dollar and with respect
to the third and each succeeding delinquent payment to Five cents ($.05) for
each such dollari provided, however, that on the Eifth anniversary of the date
hereof, and each subsequent five-year anniversary thereafter, the Mortgagoer
shall be deemed not to have made a prior delinquentr psyment for the purposes
of determining the charges in this paragraph if Mortgagor has not made a
delinquent payment: (a) more than once in the twelve (12) months prior to such
five-year anniversary date, or (b) at any time during the six {(6) months prior
to such five-year anniversary date.

54, On or prior to February 28, 1989, Mortgagor will cause a plat of
resubdivision of the Premises (the "Vertical Subdivision"), to be recorded in
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the Office of the Recorder of Deeds of Cook County, lllinois, which Vertical
Subdivision shall have first been approved in writing by the lessor under the
Cround Lease and the Mortgagee. The Vertical Subdivision shall divide the
Premises into lots below, at and above the surface of the Farth and will allow
the commercial, hotel and residential portions of the Mortgaged Property to be
conveyed and/or encumbered as separate parcels of veal cetate as shall have
been approved by the lessor under thae Ground Lease and the Mortgagee. Upon
the recording of the Vertical Subdivision, Mortgagor shall cause the following
agreement, dated as of the date of recordation of the Vertical Subdivision
(which agreement will be in form and aubatance satisfactory to the lessor
under the Cround Lease and the Mortgagee) to be immediately recorded!

Declaration of Covenants, Conditions, Restrictions and Easemonts
made by l.aSalle National Bank as Trustee under Truast Agreement dated
Marchnl, 1984 and known as Trust No. 107701 and the lessor under the
Croun? Lease covering the GCommercial Parcel and Commercial Building,
Hotel Parcel and Hotel Building, and Residential Parcel and Residential
Buildirg (as all such terms are used and defined therein), located at 900
North Miraizan Avenue, in the City of Chicage, State of Illinois (herein
called the /920 North Michigan Declaration').

At such time a4 che Vertical Subdivision and 900 North Michigan
Declaration are reco’ded, the Mortgagor shall satisfy the following
conditions, as determinsg, in Mortgagee's nole and reasonable discretion, and
without any consideratiss herefor, execute and record all instruments
necessary to spread the lien.=f this Mortgage Erom the leasehold interest in
the Hotel Parcel to the feel inlerest in the Hotel Paicel and the Hotel
Building and Morctgagee shall (ii subordinate the lien of this Mortgage to the
900 North Michigan Deciaration®®ii) release the lien of this Mortgage from the
leasehold interest in the Commercial Parcel and the Residential Parcel .

(I) That no default by Mortgago: has occurred and is continuing under
this Mortgage, the Note or the 970 North Michigan Declaration;i and

(1I) Delivery as of the date on whiel such release is granted and at
Mortgagor's expense a new policy of t¥tle insurance insuring this
Mortgage (as amended) for the benefit of ¥aortgagee, including such
additional coverages and endorsements as MLurtgagee may reascnably
require: (a) showing no exceptions other'chan.those on the former policy
covering this Mortgage and any easements and (other rights and obligations
under the 900 North Michigan Declaration and chose exceptions approved by
Mortgagee or its successors and assigns and insucing the Hotel Building
and Hotel Parcel in accordance with Mortgagee's redscaable requivements;
(b) insuring that the lien of this Mortgage is a selin¢ lien on the Hotel
Parcel and the Hotel Building (subordinate only to twhat certain First
Mortgage and to the 900 North Michigan Declaration reta=rred to above) and
providing coverage in amounts satisfactory to Mortgageej (and {(c) insuring
Mortgagee's second lien on the easements and other rights .cieqted for the
benefit of Mortgagor pursuant to the terms of the 900 North /Michigan
Declaration; and

(II1I) Confirmation from Mortgagor satisfactory to Mortgagee that ull
steps possible to be taken by Mortgagor to such date have been taken to
ensure that for the purposes of future real estate tax bills the
Commercial Parcel, Hotel Parcel and Residential Parcel will be taxed
separately; and

(IV}) That prior to the date on which such recording is to occur,
Mortgagor shall have delivered the following, all in form and substance
satisfactory to Mortgagee (provided, however, that Mortgagee agrees to
promptly and reasonably cooperate in the negotiation, preparation and
execution thereof, where appropriate)!:

{a) consents to such recording and subordinations of lien teo the
900 North Michigan Declaration by Mortgagee in its capacity as mortgagee
under any other mortgage encumbering the Mortgaged Property or any
interest therein} and
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(b)) a consent to such recording Erom the lessor under the Ground
Lease} and

(c} estoppel certificates from all the other parties to the %00
North Michigan Declarationy and

(d)} subordination, non-disturbance and attornment agreemants from
or concerning all tenants in the Hotel Building (other than Trust No,
111151} occupying more than 500 square foet (but provided further that
Mortgagor's beneficiary noed only udse reasonable offorts [without baing
required to make payments or give concessions] Lo obtain such agreementws
from such tenants in the Hotel Building)) and

(e) an original amendment to thls Mortgage, uxecuted by the
Morryagor, which effects such changes as are necessary to accommodate
guch.cecoeding} and

{(f) _original agreaments concaerning the Mortgaged Leases, oxacutad
by the Lisee and lessor thereunder, which effect such changes as are
necessary ’o)accommodate such recaording.

{V) That Morrgrgee shall have received reasonably satlsfactory proof
that the Verticsl Subdivision will not cause any parcel or the Building
to fail to comply w«ith all local and state regulations applicable
thereto} and

(VI) That Mortgagor snal. have paid all conts and expenses in caonnection
with such recording ana-tiiv granting of such amendment, including, but
not limited to, all survey, cecording and title company charges and
Mortgagor shall indemnify bo-tzagee with respect to any and all auch
coste and expenses.

Mortgagor shall at all times faithfully keep and perform or cause to be
kept and performed all of the terma, coverants, conditions, warranties and
obligations (on the owner of the Hotel Bujidings part to be kept or performed)
contained in the 900 North Michigan Declaracion, Mortgagor furcher covenants
and agrees that it shall not modify, amend or siter any of the terms of the
900 North Michigan Declaration nor cancel or su‘rander any or all of the same,
nor release or discharge any party of or from'any mzterial obligations,
covenants and conditions therein to be observed and parformed without in each
instance securing the express prior written consent-o. Mortgagee. Mortgagor
further covenants and agrees to take all action reasolatly necessary to compel
the owners of the Commercial Parcel and Building and tne Kisidential Parcel
and Building to comply with the terms of the 900 North Micaigan Declaration
and to observe and perform all of their respective obligatiohy thereunder,
Mortgagor further covenants and agrees to immediately notify Mor*gagee in
writing of any notices or ather communications received by it ‘ron any of the
other parties to the 900 North Michigan Declaration alleging defzulc by
Mortgagor of any of its obligations thereunder or alleging the exircrnce of
grounds for a termination of the 900 North Michigan Declaration, and Mortgagor
shall immediately furnish Mortgagee with a copy of such notice or otna:
communication,

55. 900 Hotel Venture Limited Partnership (hereinafter called "900 Hotel
Venture' and being the beneficiary of Land Trust No. 111151) has entered into
a certain Hotel Management Agreement with Four Seasons Hotels Limited
{hereinafter called "Operatocr') dated June 11, 1987, (hereinafter called the
“Management Agreement") and JMB/Urban 900 Development Partners, Ltd., the
beneficiary of Land Trust No, 111150 has entered intc a certain Pre-Opening
and Technical Services Agreement dated June 11, 1987 (hereinafter called the
"Technical Agreement'), and a certain Non-Disturbance and Attornment Agreement
dated June 11, 1987 with the said Operator, pursuant to which Operator agrees
to manage for the benefit of Mortgagor the Mortgaged Property as a hotel. 1In
order to induce Mortgagee to make the loan evidenced by the Note secured
hereby, Mortgagor does hereby represent that:

(a) The Management Agreement, Technical Agreement and Ron-Disturbance
and Attornment Agreement are in full force and effect and have not
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been modified or amended in any manner whatsoever and that the same
constitute the entire agreement between the parties thereto
respecting the matters therein contained}

To the best of Mortgagor's knowlodge and belief, Operator is in
complianca with all of its obligations under said Management
Agreement, Technical Agreement, Non-Disturbance and Attornment
Agrecment and no default now oxists or with the passage of time
would exist with rugard to Operator's obligations theraundery

excapt ns disclosed in an anvappal certificate dalivarad Ly Operator
to Mortgagee, 900 Hotel Yunturo has paid tho Operator all monoy or
other consideration owad pursuant to the Management Agroement, the
Technical Agreemant and the Non-Disturbance and Attornmant
Agraement

Ne~notice has bean sent by Mortgagor or 900 Hotel Venture or
rece’vad by Mortgagor or 900 Hotal Venture allegling default by
eivlirc party to the Managemaent Agreemont, Technical Agreement or
Non~Diszurbance and Attornment Agraocment or alleging that conditions
exist hureby the said Managomont Agraement, Tachnical Agreamant or
Non-Disturbonce and Attornment Agracment can be tarminated.

Mortgagor shali at 21t times pertform and be in compliance with and shall
cause 900 Hotel Venturc  ard JM#/Urban 900 Devalopment Partnera, Ltd. to at all
times perform and bv in ermplinance with all obligations imposed on them under
said Management Agroement, Technical Agrcement and Non-Disturbance and
Attornment Agreement and sha!'l nmse all raeaasonable means to cause Operator to
at all times comply with its obl.gations thereunder, Said Management
Agreament shall not be modified, ariended or terminated without the expraoss
written consent of Mortgagee. In £oc evaent Operator defaults in its
obligations as Operator under tho Manas2mont Agreement, Technical Agreement or
Non-Disturbance and Attornmant Agreamint ‘sc as to afford owner with a right of
termination thereunder, Mortgages will-nze, withhold its consent to such
termination provided that simultansvusly thaerewith Mortgagor delivers to
Mortgagee a substitute Management Agreament in form and substance satisfactory
to Mortgagee with another operator satisfactory to Mortgagee in its sole
discretion. Mortgagor shall promptly Forward <o Mortgagee any notice, demand
or other communication sent to or raceived from/ Uperator alleging a default by
either party of its respective obligations thereunier Mortgagor further
acknowledges and confirms and does hareby covenant and agree that all rights,
benefits and privilaeges under the said Management Agrexment in Eavor of
Mortgagor and/or 900 Hotel Venture and/or JMB/Urban 900 Fovelopment Partneras,
Ltd. have been assigned over to Mortgagee as additional sc-ourity for the
indebtedness evidenced by the Note sgecured hereby pursuant tr/ the terms of
that certain Assignment of Management Agreement of even datl herewith, the
terms, covenants and conditions of which are hereby incorporated into this
Mortgage by reference and hereby made a part hereof with the sume farce and
effect as if the same were more particularly set forth herein. A breach of
any of the terms, covenants or conditions of the said Adsignment ot danagement
Agreement or of this paragraph or of any misrepresentations or breacn of
warranties therein contained (after expiration of any applicable cure (pariod)
shall constitute an event of detault hereunder and uunder the Note secured
hereby, at the option of the Mortgagee, entitling Mortgagee to exercise any
and all remedies available to it hereunder and at law provided including the
right and option of declaring the entire unpaid principal indebtedness of the
Note secured hereby and all accrued interest thereon to be immediately due,
payable and collectible.

56. [Intentionally omitted]

57. Notwithstanding the provisions of this Mortgage requiring Mortgagor
to pay when due all taxes, assessments, rates and charges assessed against the
Mortgaged Property covered hereby (hereinafter called “governmental
impositiona') and requiring Mortgagor to at all times comply with all
ordinances, laws, rules, regulations and restrictions of all governmental
agencies having jurisdiction over the Mortgaged Property and, so long as and
to the extent it affects the Mortgaged Property, the Building (hereinafter
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called ""governmental regulations'), Mortgagor may, as the case may be, either
defer payment of such governmental impesitions or defer compliance with such
governmental regulations during such period that Mortgagor is in good faith
and with all due diligence prosecuting legal proceedings for the purpose of
contesting the same provided in each and every inestance of such deferral
Moertgagor complies with all of the conditions hereinafter set forth.

(A) With regard to Mortgagor's right to defer payment of any
governmental imposition, Mortgagor must as a condition
precedent thereto!

(i) Have done all steps legally necessary and as otherwise
required by the Mortgageo and the parties under the Mortpaged
Leasas 30 as to prevent the said Mortgaged Property, or any
part thereoft, from being foraclosed upon or otherwise uold in
satisfaction of such govarnmental imposition, the lcasehold
estate under the Ground Lease from being terminaced or
declarad by the Lessor to be in default, or Mortgagor from
heing in default of its obligations to the other parties
under the 900 North Michigan Declaration, it being undeorstood
radongraad that Mortgagor shall have no right to daefer paying
ary /governmental imposition whera the property atfected
thergby is subject to being lost or forfeited by rvoason of
such pan=payment or the aforesaid leasehold astato terminated
or Morzgnyor's obligationn under the Mortgaged Loasan or
under the 232 Noreh Michipgnan Doeclacation to be declarad to bo
in detaanlty

Have Firat deponited with the Mortgagee a surety company
bond, cash or cursn equivalont deposit, indemnities or other
socurity antisfactory to the Mortgagece in such amounts that
the Mortgagee may raaxonably roquire to assura that it will
at all times have sufficiont money availabla to bae able to
pay the amount of sail jjovarnmental imposition baing so
contasted plus all costs, - interests and penaltias that are
or may be nsscssed aganind® vhe Mortgaged Propercy or
Mortgagor, or Mortgagee in cunnection therewithi in the
avent the Mortgagoo helioveu that it does not have
sufficient money, indamnitics or-uther sacurlty on hand Lo
pay nuch governmental imposicion then, unless a Full cash or
cash aguivalent deponit han been iaraishod to Mortgages,
Mortgagor shall within ten (10) daya.tollowing domand
theretfor deposit such additional tunds ‘hat the Mortgaguc
may require in connection tharewith and a“fallure or vafusal
on Mortgagor's part to deposit, without diplication as to
any gecurity theretoforg turnished, such addisional Funds
with the Mortgagee within such ten (10) day (period shall
terminate any right that Mortgagor has to contirnue such
legal procecdings and not pay such governmentai «mposition,
and, thereupon, Mortgagor must immediately pay tie amount
then due plus all interest, penalties and ccats wo Yavurred
and furnish Mortgagee with receipted bills contirming such
paymont. Any monies deposited with a third party
satiafactory Lo, and for the benefit of, Mortgagee shall be
depogited in an intevest bearing account with all interest
accruing for the benetfit of Mortgagor;

Continually presecute such contest with all due diligence
and dispatch and shall at all times within ten (10) days
following demand therefor advise Mortgagee of the status of
the litigation or proceedings

Immediarely upon a final determination in such legal
proceeding of auch governmental imposition determined to be
due, Mortgagee shall either use any funds held by it
pursuant to clause (ii) above, including any interast
accrued thereon, to pay such governmental Impesition or
deliver to Mortgagor any such funds held by it and, in any
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event, Mortgagor shall cause such governmental imposition to
be fully paid and discharged and to likewise immediately
furnish Mortgagee with receipted bills or other evidence
satisfactory to such holder confirming payment in full of
such governmental imposition and Mortgagee shall return any
indemnities or other security held by it to Mortgagor}

Mortgagor further gives Mortgagee the right at any time and
from time to time to pay the amount of such governmental
imposition being contested first out of any funds held by
Mortgagee under clause (ii) above, including any interest
accrued thereon, and then out of Mortgagee's own funds when
Mortgagee has reasonable grounds to believe that the
Mortgaged Property may be jeopardized by any non-payment or
when Mortgagor has not ctherwise complied with the require-
ments hereinabove set forth and Mortgagor has not made

such payment or otherwise compliad with said requirementa
within ten (10) days following Mortgagee's request to do so,
and within ten (10) days following demand by Mortgagee,
Mortgagor must reimburae the Mortgagea for all of
*isrtgagee’s funds advanced by the Mortgagee in connection
tierewith, such funds advanced by the Mortgagee being daemad
an _zdditional advance hereunder and secured by this
Mortg<ge.

{B) With regavd te Mortgagor's right to defer complying with a
governmental  rogulation that Mortgagor desiras to contest,
Mortgagor must %2 a condition precedent thereto!

Have taken il) srops legally necessary and ae othorwise
required by thc Hortgagee and, the Lessor under the said
GCround Lease su arte prevent all or any portion of the
Mortgaged Property, vr, sc long as and to the axtent that
it affects the Morcpnped Proparty, the Building atfected
thercby from being shu?l down or any of their respective
uses trom being otherwiyr curtailed or the rights or
benefits necrulng Lo Movtsssor under 900 North Michigan
Declaration from being lorec or terminacted or Mortgagor
from being in default of irZ oblijations to such other
parties thereunderi

He able to damonastrate to Mortgngre's reaunonable
satistaction that any doforral of =zoupliance during such
contest will not pravent Mortgagor or tha Mortgagee from
being able to subsequontly comply witl s:ch regulation
upon any adversc dotermination and withir such a period of
time as may be neceusary so as Lo provent rao said
Mortgaged Property, and, so long as and to thu oxtent that
it affects the Mortgagod Property, the Buildlirng 9o
affected from boing shut deown or having Lt or chelir use
curtailed}

Ensurc tho Mortgageo that the Operator under the
Management Agroomont shall have no right to terminate the
Managamoent Agroeoment)

Doposit auch funda, indemniciosn or other watisfactory
security rcasonably required by the Mortgagea to anabla
Mortgagee to have funds available to it to comply with
such governmental regulation in the event Mortgagor fails
to have such regulation overturned for whatever the roeason
as well as to ensure that the Mortgagee may be able to pay
all fines, tiens, charges, levies, or penalties that may
be nssessed or imposed in connection therewith plus all
interest and costs incurred or leviedi

Be able tc demonstrate to Mortgagee's satisfaction that
neither the Mortgagee nor the parties under the Mortgaged
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Leases nor any of the parties to the 900 North Michigan
Declaration shall be subject to any civil or criminal
penalties by reason of such deferral, but, in any event,
Mortgagor must furnish Mortgagee with such sureties and
assurances that Mortgagee may require so as to indemnify
Mortgagee from all liability in connection with or arising
out of such deferral that might be assessed against
Mortgagee or which Mortgagee may find it necessary to pay
so as to preserve the leasehold estate covered by the
Mortgaged Leases;

From time to time and within ten (10) days of demand,
advise Mortgagee of the progress of such legal proceedings
instituted by Morrgagor in connection with such deferral
as well as to furnish Mortgagee with such information that
the Mortgagee may require to confirem that Mortgagor isg, in
fact, prosecuting such legal proceedings with all due
dispatech and in good faith;i and

Comply with any final decision rendered in conneccion with
such proceeding within the time period regquired in auch
dzcision and furnish Mortgagee with evidence satisfactory
re~such Mortgagee of such compliance within ten (10) days
Eollecwing the expiration of any grace periad for such
comblirnce contained in such decision,

Mortgagor aclinowledges, confirms, covenants and agreea that the
conditions abovrs-set Forth must at all times be complied with
as a condition ‘presedent to any deferral of payment or deferral
of compliance, and 4 <ailure or refusal to comply with such
conditiona shall be  icemed to be a breach of the provisiona of
this Mortgage respeciipg Mortgagor's duty to pay all
governmental impositiots whan due and to otherwise comply with
all governmental regulation) affecting the said Mortgaged
Property and, so long as and to the extent that if affects the
Mortgaged Property, the Buiidiap.

58, MNotwithstanding the provisions of pacagraph 8 of this Mortgage
requiring the Mortgagor to keep and maintain tive Morsgaged Property free and
clear of any liens and claims of all persons supplying labor and materials to
the Mortgaged Property, Mortgagor shall not be deemed in default under this
Mortgage by reasons of any lien or claim having been filad against the
Mortgaged Property by any such persen if within ven (lU) 'dzys from the date of
auch Filing Mortgagor causes the same to ba discharged of record} provided,
haowever, if Mortgagor dasires to contest the amount or validity of such lien,
or claim it may do so provided it {(a) deposits with Mortgages wirhin such cen
{10) day period securities, bonds, title assurances and/or indemi:ies
satisfactary to Mortgageej (b) prosecutes such contest in good Taitl, with all
due dispaich and to a prompt determination, and it furnishes Mortgajes From
time to time, upon demand, with all information requested by Mortgages with
regard thareto and promptly, following such determination, furnishes Morugoagee
with proof satisfactory te Mortgagoe of the satisfactory disposition obwuch
Lien or claim disposition of such claimy and (c) takes all sceaps required by
Mortgagoe within such ten (10) day period to assure Mortgagee that to
Mortgagee's satisfaction neither Mortgagec'a Lien nor the Mortgaged Property
will be subjected to any loss (aEter taking into account said securicy,
indemnicties, bonds or title assurances) or torfeiture., No contest shall be
permitted to ba commencoed or to continug unleas the atoresaid conditions shall
have been and shall continue to bo met throughout such contest to Mortgagoe's
satiafaction. A failure on Martgagor's part to comply with all of the
provisions hereaf shall constitute a default hercunder, at Mortgagese's option,
entitling Mortgagee to exercise any and all remedies available to it at law
and hereunder.

59. Mortgagor undertakes to complece or cause to be completed the
[mprovements and to secure or cause te be secured the requisite certificates,
permits, licenses, consents, approvals and franchioes required for the
completion and opening of the Mortgaged Proparty on ov before Decembar 31,

SEYVIVRS
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1989, in accordance with the requivements of that certain Hotel Building
Guaranty of Completion, as such date may be extended for causes beyond
Mortgagor's reasonable control provided written notice of the need for such
extension shall have been sent to Mortgagee within thircy (30) days of
Mortgagor's receipt of knowledge of such cause and Mortgagor continues to
fulfill icts obligations with all due diligence,

60. As a special inducement to Mortgagee making the loan to Mortgagor
evidenced by the Note secured hereby, Mortgagor has delivered to Mortgagee
that certain Hotel Building Guaranty of Completion dated of even date herewith
to further secure completion of the Improvements on the Mortgaged Property and
the securing of various certificates, permits, licenses, consents, approvals
and franchises that are required in connection with the use and occupancy of
the Mortgaged Property, all in accordance with the requirements therein
contained:,

In thi-event that Mortgagee is forced to call upon the guarantor Lo
Fulfill ire obligations under the Hotel Building Guaranty of Completion and
such guaranvor fails or refuses to honor its obligations under such Guaranty,
then and in ‘amy of such events Mortgagee shall have the right of option of
declaring the entire unpaid principal balance due on the Note secured hereby,
all accrued intetves. thereon, and all other moneys due on the Note and
hereunder to be imaediately due and payable as well as ro exercise any and all
remedies at law ana hersunder with regard thereto.

6l. The terms and urovisions of thia Mortgage and the indebtedness
secured hereby are subject /and subordinate to the terms and provisions of that
certain First Mortgage and Jecurity Agreement of even date herewith made by
Mortgagor to Mortgagee to be -e.orded immediately prior to the vecording of
this Mortgage given as security  frr/repayment of the aggregate indebtedness
evidenced by Mortgage Note No. I f'Wote No. I'") in the Face of amount of
$70,000,000.00 and Mortgage Note Nu. 7=A ("Note No. I-A") in the face amount
of §5,526,505.63 as the same may be i{dvanced thereunder from time to time, as
well as to all interest, fixed and/or csntingent, that might become due
thereon and all sums of money that may o< advanced by the said Mortgagee under
the First Mortgage and Security Agreement. % default by Mortgagor under the
tecms of the said First Mortgage and Securitcy fgreement, or under any of the
said Notes No. I or No. [-A, which is not curcd by Mortgagor during any
applicable cure period, shall likewise, at Moctgager's option, constitute a
default hereunder and under the Note secured herety, and the entire unpaid
principal indebtedness, and all accrued interest tioruon shall become
immediately due and payable at Mortgagee's option, ana lortgagee shall be
entitled to exercise any and all remedies therefor as hrcein and at law
provided with regard thereto.

62, [INTENTIONALLY OMITTED)

63, Notwithstanding any provision herein or i{n the Note varurad hereby
to the contrary, it is hereby expressly understood and agreed thec in the
event the Mortgagee shall at any time take action to enforce colleciicn of the
indebtedness evidenced by the Note secured hereby or any other indebterdness or
personal monetary obligation arising hersunder, such holder will proceed to
foreclose this Mortigage instead of instituting suit upon the aaid Note, and
if, as a result of such foraclosure and sale of the property covered and
encumbered hereby, a lesser sum is realized therefrom than the amount then due
and owing under this Mortgage and the Note secured heraby, Mortgagooe will
never ingtitute any action, suit, claim or demand in law or in equity againat
Mortgagor or any of the bencficiaries of Mortgagor, any partner of any auch
bensficiary, or the successors or assigns of any of the foregoing, or any
subsequent owner of sald property for or on account of such deficiencyy
provided, howevar, that nothing in this paragraph contained shall in any way
affect or impair the lien and charge of this Mortgage, which shall remain in
full force and effect and inure Lo the bencfit of the Mortgageei and provided
further, however, that nothing in this paragraph contained shall {n any way
affect or alter the righta that Mortgagce may have to proceed against the
guarantor under that certain Hotul 8uilding Guaranty of Completion.
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64, Mortgagor has made or provided for making, or will make or provide
for making, on a timely basis, any reports or returns required under section
6045(e) of the Internal Revenue Code of 1986, as amended, {and any similiar
reports or returns required by state or local law) relating to the Mortgaged
Property, notwithstanding the Fact that the primary reporting responsibility
may Fall on Mortgagee, counsel for Mortgagee, or any other party. Mortgagor's
obligations under this paragraph 64 will be deemed satisfied if proper and
timely reports and returns required hereunder are filed by a title company or
real estate broker involved in the real estate transaction relating to the
Mortgaged Property, but pothing contained herein shall be construed to require
such returns or reports to be filed by Mortgagee or counsel for Mortgagee,

65, That all covenants herecf shall run with the land.

66. "Notwithstanding any term or condition contained herein to the
contrary,..he Mortgagee, by acceptance hereof, agrees that the Mortgagor will
not be deencd to be in default hereunder and the Mortgagee will not declare
the Debt to b due and payable until (a) ten (10) days have passed since the
date or time st)the failure by the Mortgagor to duly and timely comply with
any obligation s the Mortgagor hereunder that requires the payment of money
{(except for prinmigal and fixed or contingent interest for which the
applicable grace pec¢iod shall be fifreen (15) days as provided in the Note),
or (b}(i) thirty (50)-days have passed since the mailing or other written
communication of notice-to the Mortgagor of the failure of the Mortgagor to
duly and timely comply wirh any other obligation hereunder (hereinafter called
a Non-Monetary Default) éthe~ than those contained in Paragraphs 57 and 58
hereof, to which mo cure period shall apply other than as may be explicitly
stated therein, and the Mortmegor has failed to cure said Non-Monetary Default
to the satisfaction of the Mortgszee within said 30-day period, or {ii) the
Mortgagor has, in the reasonable fvainess judgment of the Mortgagee, ceased to
diligently pursue the curing of tlie subject Non-Monetary Default following
nrotice and prompt commencement by the murtgagor of such curative action,
whichever of b{(i) or b(ii} is later.

IT IS SPECIFICALLY ACREED that time i3 of the essence of this contract
and that the waiver of the option, or obligsZions secured hereby, shall not at
any time thereafter be held to be abandonment i such righta, Notice of the
exercise of any option granted to the Mortgagle h=arein, or in the Note, is not
required to be given unless otherwise expressiy provided to the contrarvy
herein,

ALL OF THE GOVENANTS, TERMS AND CONDITIONS herein rontained are joint and
several and shall alsoc bind, and the benefits and advanzapes thereof shall
also inure ta the respective heirs, executors, administriiors, successors and
assigns of the parties hereto. Whenever used, the singular umber shall
include the plural, the plural the singular and the use of aiy gender shall
include all genders.

THIS MORTCAGE is executed by LaSalle Nationmal Bank, not persoraliy but as
Trustee for all three of the aforesaid trusts in the exercise of tha power and
authority conferred upon and vested in it as such Trustee {and said Lafalle
National Bank hereby covenants that it possesses full power and authoriiy to
execute this instrument), and it is expressly understood and agreed that
nothing herein or in the Note contained shall be construed as creating any
liability on LaSalle National Bank personally to pay the Note or any interest
that may accrue thereon, or any indebtedness accruing hereundar, or to perform
any covenant cither express or implied herein contained, all such liabilicy,
if any, being expressly waivad by the Mortgages and by every person now or
hereatter claiming any right or sccurity hereunder, and that so far as LaSalle
National Bank ia concerned the legal holder or holders of the Note and other
owner or owners of any indebtedness accruing haereunder shall look solely to
the Mortgaged Property for the payment thereof, by the enforcement of tha lien
hereby created, in the manner herein and in the Note provided.

IN WITNESS WHEREOF, the Mortgagor has caused thias writing to be duly
signed, sealed and delivered the day and year herein first written.

HASALLENATIONAL-BANKG—no&
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AsALLE NATT AC Baak, oot
individually, but as Trustee

under that certain Trust Agreement,
dated March 1, 1984 and known as _

Trust No. 107701

Attest:

o ’
BY: P R e AT 446’&—;.-‘___ _
ABsiatant cretary

LASALLE NATIONAL BANK, not
individually, but as Trustee under
that certain Trust Agreement, dated
Janugry 2, 1987 ang-#nown as Trus

Attest!

e /‘
BY: D iy A Y/
Adgistant %ngetary

JOINDER

The undersigned executes this Mnrtgage solely for the purposes set forth

in Paragraph 40 hereof:

LASALLE. NATIONAL BANK, not
individually, but as Trustee under
that /~<rtain Trust Agreement, dated

Vice Pres)dent

Attest}
BY: W‘Z
Assistant Segfetary
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STATE OF [LLINOIS)
)ss:
COUNTY OF COOK )

' )
1 \.i—n—u_w KA mn /{£41,,_*n Notary Public, in }a}r,\lgufoi.anid County, in the
State hforesaid, do hereby certify, that RREL  LANG , Vice
President of LASALLE NATIONAL BANK, and Rogemary Colling , Assisvant
Secretary of said Bank, who are personally known to me to be the same persons
whose names are subscribed to the foregoing instrument as such Vice President,
and Assistant Secretary, respectively, appcared before me this day in person
and acknowledged that they signed and delivered the said instrument as their
own free and voluntary act as the free and voluntary act of said Bank, as
trustee under Land Trust No. 111150, for the uses and purposes therein set
forth.

Civer, vader my hand and notarial seal, this 22*&4 day of
g AV , 1988, ’1

L o e »

Notary Public

(Notarial Seal)

. . . [l RL X W
My Commission Expires: g "OFHE#ALSFET?“AAaﬁg
TPy S
4 BOUMIC L b siopeR
/'//d 5'/5’/ ”5'!-':1‘,’.)’1 T ol Tiineis &
My o s oy J.:‘l, T
PRRNA A Lt L IO A

LT A

-40-
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STATE OF ILLINOIS)
1881

COUNTY OF COOK ) y

A

I, . ]; Notary Public, in and for said County, in the
State aforesaid, do hereby ercxfy. that SARRPHL W LANG , Vica
President of LASALLE NATIONAL BANK, and Ropemiiv 'nll4m;: s ABsiscant
Secretary of said Bank, whe arc parsonally known to me to be the same persons
whose names arc subscribed to the foregoing inatrument as such Vice President,
and Assistant Secretary, respectively, appeared before me this day in person
and acknowledged that they signed and deliverad the said instrumant as their
own free and voluntary act as the free and voluntary act of said Bank, as
trustee vider Land Trust No. 111151, for the uses and purposea tharein set

forth.,

. ; ; s
Given Under my hand and notarial scal, this __ 2 5 day of

Cctetoy |, 1988, /
Am.uf (‘ : 2.

otary Public

(Notarial Seal)

MRS S A S o

My Commisaion Expirest
BONNIE LEA DoRIDDER

. AS‘A/ § Nty Putlie State of Hinois

(AT O P
My Cammiesion {oaeps Noy . 28, 199t
NP e g g | P AL AS

Z
&
5
8
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ACKNOWLERDGMENT
STATE OF ILLINOIS)
)88

COUNTY OF COOK ) ,
! e

I, - ] a Notary Public, in and tor said County, in
the Suate atoresnid, 4o horaby cortify, that DOSEPH W. LANG , Vice
Proaident of LA SALLE NATIONAL BANK, and JUBGRNL J Lutlluy ’
Assistant Secretary of snid Bank, whe ave porsonally known to me to be the
same perdons whose names are subscribed to the foregoing inatrument as such
Vice President, and Assistant Secretary, raspectively, appeared befors mn thia
day in person and acknowledged that thuy signed and delivered the said
instrument as their own Eree and voluntary act as the free and voluntary act
of said Bonk, as trustoee under Land Trust No, 107701, for the uses and
purposes ~hnrein set forth,

\
Civen“uidse my hand and notarial goal, this ;D day of
Cretdtay -, 1988, -

3

) .
_g#& AL %?‘# j" ﬁ,ﬁ-““"{w"

Notary Publlic

PAWAIA 5 AP P Notarianl Senl)
"OERFICIAL SEALY

9
My Commission Expiras: 4 BONNIE (0N beinOER — $
Notery Puble ) Side of Uknois 4

) - NIRRT
///-7 »’/‘f} Mhy Gt i i b pates Jlow Wl 190

Daranamn, iy vv\.’smﬁ'ﬂmwwwr

o
&
&
o>
e
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EXHIBIT A

PARCEL ONE:

All that leasehold estate {except the last day of the Initial Term thereof unless
extended, in which case excepling the last day of the extended tearm) created by, and
all ot_’ the right, title and interest of the Mortgagor as lessee in, to and under that
certain Leass Agreement dated |Y 2 between La Salle National Bank, Trust No.
113495, as Lessor, and La Sa)le National X, Trust No. 107701 (Mortgagor), as
bessee.“n memorandum ©f which was recorded \N\\\¥  as Document No P3¢ ¢¢ (harein
called “"Ground Lease”}, which Ground Lease demises and leasss for a term commencing
‘31{ and expiring at midnight on June 30, 2064 the land described in Parcel Three

(excepting and excluding all right, title and interest of Grantor (aa ressrved in the
deed from La Salle Naticnal Bank, Trust No. 107701, to La Salle National Bank, Trust
No. 113495, recorded \»\\\!l as Document No, 43¥YL Y425 ) in and to the buildings and
inprovements, or pertions therecof, then or thereafter existing en or within said
:;nd, iz:::en shall terminate on the expiration, or sooner termination, of the

ound &,

PARCEL TWO:

Ownership intrest in the ijanrovenents located on the land deacribed in Parcel Three
maid interest being all righ?, title and interest of Grantor (as reserved in the deed
from La Salle National Bank, "-ust No. 107701, to La Balle National Bank, Trust

No. 113495, recorded l4\\1 ag Docimint NoB870Y42f) in and to the buildings and
inprovements, or pertions thereol t.en or thereafter axisting on or within said land,
which interest shall terminate on the wypiration, or mconer termination, of the
Ground Lease.

PARCEL THREE:
All that leasehold estate {(except the last day of the Initial Term thereof unless

extended, in which case excepting the last day of the extended term) created by, and
all of the wight, titl intersst of the Mortgagcr as lessee in, to and under that
certain lLease dated _(S\1\K between La Salle Natirsal Bank, Trust No. 107701,
as Lessor, and La Salle National Bank, Trust No. 111180 /Mortgagor), as Lessee, a
memorandum of which was recorded %\\\J? _ as Document ro. 2% . (harein called
"lLaase”), which Lease demises and leases for a term ccemencing and expiring as
therein pet forth that part of the feollowing described land ihich is described

saic Lease as being _those parts of the Improvemants described iy Exhibit A-3

wr ‘ ONE: (The property lying East of North Ernat Court)

That part of Block 13, and the accretions thereto, in Canal Trustees’ Sutiirision of
the South Fractiona)l Quarter of Section 3, Township 39 North, Range 14, Eus. of the
Third Principal Meridian, lying West of the West line of North Michigan Aveiwe, South
of the South line of East Walton Strest, North of the North line of East Delaiv.~v
Place, and East of the East line of North Ernst Court, except that part of ssitd sdlock
13 lying South of the South line of Lot B in said Block 13 of Canal Trustees’
Subdivision and West of a line which intersects (i) tha North line of East Delaware
Place at a point 129 feet East of the East line of North Ernst Court, and (ii) the
South line of Lot § in said Block 13 of Canal Trustees' Subdivision at a point 43,01
feet East of the the Southwest corner of the East 1/2 of Lot § in said Block 13 of
Cana) Trustees' Subdivision and alsc except the West 1/2 of the Bouth 1/2 of Lot 8 in
said Block 12 of Canal Trustees® Subdivision, in Cook County, Illinois.
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neT TWO:  (The property lying West of North Ernst Court)

That part of Bleck 13 in Canal Trustees’ Subdivision of the Scuth Fractional Quarter
of Section 3, Township 39 North, Range 14, East of the Third Principal Meridian,
lying East of the East line of North Rush Street, West of the West line of North
Ernst Court, Nerth of the North line of East Delaware Place, and South of the South
line of Eact Walton Street, except for the following described property: The
wWesterly 125 feet of lLots 7 and 12 {as measured along the North and South lines
thereof) in the Subdivision of said Block 13 in Cook County, Illinois.

10T THREE: {The property lyving west of North Emst Court)

The Westerly 125 feet of Lots 7 and 12 (as measured along the North and South lines
thereof) in the Saiivision of Block 13 in Canal Trustees' Subdivision of the South
Fraoctional Quarter of Section 3, Township 38 North, Range 14, East of the Third
Principal Meridian, :n Cook County, Illinois.

tor POUR: (Ernst Zouvet Air Rights!

That part of North Ernst Ciw< in Block 13 in Canal Trustees' Subdivision of the
South Fractiona] Quarter of (Ssction 3, Township 39 North, Range 14, East of the Third
Principal Meridian, lyving Ncitherly of a line perpendicular to the Easterly line of
North Ernst Court at a point 150.63 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 /atm and below a horizontal plans 187.42 feet
above Chicago City Detur, as vacated by _an Ordinance recorded August 13, 198BS as
Document 85-143,919: an Ordinance reco:ded July 18, 1986 as Document 86-303,472 and
an Ordinance recorded September 12, 198u Ocovment 86-412,482, in Cook County,
Illincis.

Permanent Tax Numbers: 17-03-212-004 Volume: 4986
Affecte Lot .

17~03-212-003
Affeciz lot

17-03-212-001
Affects Lot

17-03-212-002
Affects lot .

17-03-211-~-006
Alffects Lot .

17-03-211-007
Affects Lot

17-03-211-008
Affects lot

17-03-211-003
Affects Lot

17-03-211-004
Affects Lot

17-03-211=019
Affects 1ot

17-03-211-002
Affectas 1ot

17-03-211-001
A{fect.a " Lot
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17-03-211-009
Affects Lot

17-03-211-018
Affects Lot

17-03-211-017
Affects Lot

17-03-211-015
Affects Lot

17-03-210-008
Affects Lot .

17-03-210-007
Affects Lot

17=-03-210-001
Arfsits Lot

17-03-2.0=004
Affects’ Lot

17-03-210~-0C2
Affects Lot

17-03~-210-002
Affects Lot

17-03-210-014
Affects Lot

17-03-210-013
Affects Lot

17-03-210-011
Affects Lot

17-03-210~012
Affects Lot

17-03-210-D08
Affects Lot

17-03-210-009
Affects Lot . 2

17-03-211-021
Affects part of ILot . 4

Part of "lot 4 i not yet being assensed.

Address of Property: 900 North Michigan Avenuas
Chicago, Illinois
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