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SECOND MORTGAGE

Given by

AMERICAN NATIONAL BANK
AND TRUST COMPANY OF CHICAGO,
as Trustee under Trust Agreement
cated February 8, 1988 and
known as Trust No. 100053-04
("Mortgagor ")

to

BARCLAYS BANK ‘PLC,

a banking corporation orgenized
under the laws of Englans,
acting through its New York< kvanch,
a branch of Barclays Bank PLC
licensed to do business in the
State of New York, and its successors
and assigns ("Mortgagee")

on

16th day of February, 1988.
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SECOND MORTGAGE

Property Address: 505 North Michigan
Chicago, Illinois
P.I.N. 17-10-126-001, 17-10-126,002,
17-10-126-003, 17-10-126-005

THIS SECOND MORTGAGE ("Second Mortgage") is made as of
the 16th uzv of February, 1588, by and between AMERICAN
NATIONAL 22% AND TRUST COMPANY OF CHICAGO, a national banking
association (“Trustee" or "Mortgagor"), not personally, but as
Trustee under 4 Trust Agreement dated February 8, 1988, and
known as Trust-wWo. 100053-04 ("Land Trust"), and BARCLAYS BANK
PLC, a banking colpsxation organized under the laws of England,
acting through its Wew York branch, a branch of Barclays Bank
PLC licensed to do business in the State of New York, and its
successors and assigns ("Lender” or "Mortgagee").

RECITALS

A. Mortgagee, Mortgagor and CIMS Limited
Partnership, an Illinois limited wartnership ("Beneficiary"” --
Land Trust and Beneficiary being coﬁ.ectlvely hereinafter
called "Borrower”), have entered inte a Construction Loan
Agreement (“Loan Agreement") of even.Zate herewith, whereby
Lender has agreed to make an acquisition ard construction lcan
to Borrower {(the "Loan");

B. Beneficiary is the scole beneficiary of and holder
of the power of direction with respect to the Laitd Trust.

c. Pursuant to the terms of the Loan Agiermont,
Borrower executed and delivered to Mortgagee a promissury note
of even date herewith (the "Junior Note") payable to tiiz order

This instrument was prepared by
and after recording return to:

Laurel L. Kroack

Hopkins & Sutter

Three First National Plaza
Suite 4300

Chicago, Illinois 60602
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of Mortgagee in the principal amount of TWENTY-ONE MILLION U.S.
DOLLARS (U.S. $21,000,000) to evidence a portion of the Loan to
Borrower, secured by this Second Mortgage and other documents
evidencing, securing or relating to the indebtedness evidenced
by the Junior Note (collectively, the "Junior Loan Documents”).
Under the terms and provisions of the Junier Note, Borrower
promises to pay said principal and interest at the rate and in
the installments as provided in the Junior Note (which interest
rate shall change from time to time as provided in the Junior
Note); the unpaid principal balance together with all interest
accrued thereunder and all other sums evidenced thereby, if not
sooner paid., shall be due and payable in full on February G,
1990 (tp2 "Original Maturity Date"}, which date may be extended
for a period of six months to August /{., 1990, if Borrower
complies with and satisfies all of the applicable requirements
of Section 4.4 of the Loan Agreement. All of said principal
and interest is-payable at the addresses specified in the
Junior Note or' a2t such place as Mortgagee may from time to time
designate in writing by notice to Mortgagor.

D. Pursuant ip the terms of the Loan Agreement,
Borrower executed and deliverad to Mortgagee a promissory note
of even date herswith (the "Senior Note") payable to the order
of Mortgagee in the princirzel amount of NINETY MILLION U.S.
DOLLARS (U.S. $90,000,000), to_avidence the balance of the Loan
to Borrower, secured by a first mortgage (the “First Mortgage”)
and other documents or instrumencs evidencing, securing or
relating to the indebtedness evidenced by the Senior Note
{collectively, the "Senior Loan Documants”).

E. Pursuant to the terms of ths Loan Agreement,
Mortgagee has issued a letter of credit, ‘naming the New York
State Common Retirement Fund as beneficiary ~dated the date
hereof in tle amount of Nine Hundred Thousand U 8. Dollars
(U.8. $900,000) ("Permanent Lender Letter of Cradit”).

NOW, THEREFORE, {x) for and in consideratisn of:
(i) the making of the Loan by Mortgacgee, (ii) other gosd. and
valuable consideration, the receipt and sufficiency ot which
are hereby acknowledged, and (iii) the recitals set fortn 'above
(such recitals being incorporated herein and made a part hLeceof
by this reference), and (y) to secure the incebtedness evidenced
by the Junior Note and all other indebtedness presently or in
the future owed by Mortgagor to Mortgagee under the Junior Loan
Documents, and also to secure the performance by Mortgagor and
Beneficiary of all of their respective other covenants,
agreements and obligations under this Second Mortgage, the Loan
Agreement, the Junior Note, or any other Junior Loan Documents,
Mortgagor does, by these presents. GRANT, REMISE, RELEASE,
ALIEN AND CONVEY unto Mortgagee, its successors and assigns,
certain real estate legally described in Exhibit A attached
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hereto and made a part hereof and all of Mortgagor's estate,
right, title and interest therein, situate, lying and being in
the City of Chicago, County of Cook and the State of Illinois
which, with the property Lereinafter described, is hereinafter
referred to as the “Premises.”

TOGETHER with all of Mortgagor ‘s right, title and
interest in and to: (a) all improvements, tenements,
easements, fixtures, and appurtenances thereto pertaining or
belonging, whether now held or hereafter acquired, (b) all
leases, lettings, agreements for use and occupancy, concessions
and liconses of or with respect to any or all of the Premises,
and all-rents, issueés and profits thereof for so long and
during 4)i such times as Mortgagor may be entitled thereto
(which are pledged primarily and on a parity with said real
estate and nov secondarily), and (¢) all fixtures, apparatus,
equipment or scricles now or hereafter in or on the Premises or
improvements the:eon, used to supply heat, gas, air cooling,
air conditioning, water, light, power, sanitation, sprinkler
protection, waste ceroval, refrigeration (whether single units
or centrally controlled;, and ventilation, all other fixtures,
apparatus, equipment, furniture, furnishings, and articles used
or useful in connection with the operation of the Project, and
all related facilities now-or hereafter located upon said
Premises, all shades, awnings, venetian blinds, screens, screen
doors, storm doors and windows, stoves and ranges, curtain
fixtures, partitions, and attach2d floor coverings, now or
hereafter therein or thereon whether now held or hereafter
acquired -~ it being understood that the enumeration of any
specific articles of property shall ii o way result in or be
held to exclude any items of property not.specifically
mentioned (the items in this clause (c¢) b2ing sometimes
collectively called the "Personal Property").

TOGETHER with all estates, interests, ridhts, titles,
claims or demands which Mortgagor now has or may hereinafter
acquire in the Premises, including, but not limited to, claims
or demands with respect to the proceeds of insurance-in 2ffect
with respect thereto, as more specifically set forth im this
Second Mortgage, and any and all awards made for the taking by
eminent domain, or by any proceedings or purchase in lieu

thereof, as more specifically set forth in this Second Mortgage.

All of the land, estate and property hereinabove
described, real, perscnal and mixed, whether affixed or annexed
or not, and all rights hereby conveyed and mortgaged are
intended sc to be as a unit and are hereby understcod, agreed
and declared to form a part and parcel of the real estate
mortgaged hereby and to be appropriated to the use of the real
astate, and shall, for the purposes of this Second Mortgage, be

1605888
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deemed to be real estate and conveyed and mortgaged hereby. BAs
to any of the property aforesaid which (notwithstanding the
aforesaid declaration and agreement) does not so form a part
and parcel of said real estate, this Second Mortgage is hereby
deemed to be, as well, a Security Adreement under the Illinois
Uniform Commercial Code, Ch. 26, Illinois Revised Statutes, in
effect or as amended from time to time or under similar or
replacement statutes hersafter enacted (collectively, the
"UCC") for the purpose of creating hereby a security interest
in such property, which Mortgagor hereby grants to Mortgagee as
a Secured Party (as said term i1s defined in the UCC), securing
said jadebtedness and obligations described in this Second
Mortgage, and Mortgagee shall have in addition to its rights
and remenizs hersunder all rights and remedies of a Secured
Party unde: the UCC. As to the above personal property which
the UCC classifies as fixtures, this instrument shall constitute
a fixture filing and financing statement under the UCC.

Mortgagor-covenants (i) that it is lawfully seized of
the Premises, (1i) riiat the Premises are unencumbered, except
for the liens, encumbrances, conditions, restrictions, ease-
ments, leases, and othcr-matters, rights or interests disclosed
in schedule B (or the equivalent section or portioen) of the
ALTA Loan Policy delivered *o and accepted by Mcortgagee
gontemporaneously with the exesution and delivery of this
Mortgage (herein called "Permitted Encumbrances"), and (iii)
that Mortgagor has good right, {u.l power and lawful authority
to convey and mortgage the same; ard further, Mortgagor shall
forever defend the Premises and the quiet and peaceful posses-
sion of the same against the lawful cliims of all persons

whomsoever,

TO HAVE AND TO HOLD the Premises uito the said
Mortgagee, its successors and assigns, forever < for the
purpcses and uses herein set forth.

IT IS FURTHER UNDERSTOQD AND AGREED THAT:

1. Definitions

The following terms have the following meanings in
this Second Mortgage:

Affiliated Parties: Each of Beneficiary and
Inter~Continental Hotels Corporation ("Inter-Continental") and,
for so long as either of them has any outstanding obligations
under any of the Junior Loan Documents, Chrysler Financial
Corporation ("Chrysler Financial") and Melvin Simon.

Zz
X
&
o
-
w
K¢




UNOFFICIAL GOPY,

CIMS Partners: RAE Hotel Corporation, Michigan/
Illinois Development Partnership and InterCentinental Chicago

Operating Corp.

Material Adverse Financial Change: In Lender's
reasonable judgment, an adverse financial change has occurred
that could prevent, in any material respect, timely performance
performance under any guaranty or other contract or commitment
given to Lender as security for the Junior Note.

2. OQObligations Secured

This Second Mortgage is to secure:

(@) all indebtedness evidenced by the Junior Note,
ineluding zny future advances, the aggregate principal amount
of which shall not exceed TWENTY-ONE MILLION U.S. DOLLARS
(U.8. $21,000,003), plus all interest accruing thereon, and
fees due and payable in connection therewith, and all other
amounts due hereundsr and otherwise secured hereby under law;

(b) all sumz <drawn under the Permanent Lender Letter
of Credit;

(c) all other sums zdvanced pursuant to the provisions
of the Loan Agreement (except any sums secured by the Senior
Loan Documents) and any of the Jurior Loan Documents;

(@) the performance by Morczagor and Beneficiary of
all other covenants, agreements and ohligations on the part of
either or both contained in the Junior Loan Documents; and

(e) any renewals, extensions, am@niments or
modifications hereto or of the Loan Agteemeni or any other
Junior Loan Documents.

The foregoing items set forth in subsections (a)
through (e) of Section 2 of this Second Mortgage are
hereinafter collectively called the "Obligations."

3. Maintenance, Repair and Restoration of
Improvements, Payment of Liens, Etc,

(a) Mortgagor shall (i) promptly repair, restore or
rebuild any buildings or improvements now or hereafter on the
Premises which may become damaged or be destroyed; (il) keep
the Premises in good condition and repair, without waste, and
free from mechanics' liens or other liens or claims for lien of
any kind or nature whatsoever axcept Permitted Encumbrances
{collectively, "Liens"); (iii) pay when due any indebtedness
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which may be secured by a mortgage on the Premises, whether
senior or junior to this Second Mortgage and whether permitted
by the terms hereof or otherwise, and comply with all require-
ments of all loan documents evidencing or securing such
indebtedness, and upon request, exhibit satisfactory evidence
of the discharge of any such mortgage to Mortgagee; (iv)
complete within the time required under the Loan Agreement any
building or buildings or any improvements, repairs or renova-
tions at any time in the process of erection or construction
upon the Premises; {(v) comply with all requirements of law,
municipal ordinances, or restrictions of record with respect to
the P:emises and the use thereof (collectively, "Laws"); (vi)
make no-material alterations in the Premises, except in
accordarce with the Loan Agreement or as required by law or
municipal o:dinance; (vii) suffer or permit no change in the
general natuc3 of the occupancy or use of the Premises except
as contemplated in connection with the Project; (viii) initiate
or acquiesce in'no zoning variation or reclassification without
Mortgagee's prior written consent; and (ix) pay each item of
indebtedness securen by this Second Mortgage when due according
to the terms hereof, ano pay, perform, satisfy and discharge
each of the Obligations when required to do so under the terms
of this Second Mortgage, <ne_ Junior Note and the other Junior

Loan Documents.

(b) Notwithstanding anvthing in Section 3(a)(ii) of
this Second Mortgage to the contrary, Mortgagor may, in good
faith and with due diligence, coni¢est the validity or amount of
any Lien, and defer payment and disckaige thereof during the
pendency of such contest, provided: {i’-that such contest shall
have the effect of preventing the sale or torfeiture of the
Premises or any part thereof, or any intesest therein, to
satisfy such Lien; (ii) that, within ten (14} days after
Mortgagor has first learned of the assertion of such Lien,
Mortgagor shall have notified Mortgagee in writing of
Mortgagor's intention to contest such Lien; and (iii) that
Mcrtgagor shall have deposited with Mortgagee at such place as
Mortgagee may from time to time in writing appoint, a- sue of
money which shall be sufficient, in the sole judgment o&
Mortgagee, to pay in full such Lien and all interest which
might become due thereon, and Mortgagor shall keep on deposit
an amount so sufficient at all times, increasing such amount to
cover additional interest whenever, in the sole judgment of
Mortgagee, such increase is advisable. If Mortgagor shall:

(x) fail to prosecute such contest with reasonable diligence,
or (y) fail to maintain sufficient funds on deposit as
hereinabove provided, then Mortgagee may, at its option, apply
the money so deposited in payment of or on account of such
Lien, or that part thereof then unpaid, together with all
interest thereon. If the amount of money so deposited shall be

7.
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insufficient for the payment in full of such Lien, together
with all interest thereon, Mortgagor shall forthwith, upon
demand, deposit with Mortgagee a sum which, when added to the
funds then on deposit, shall be sufficient to make such payment
in full, Mortgagee shall, upon the final disposition of such
contest, apply the money so deposited in full payment of such
Lien or that part thereof then unpaid, together with all
interest thereon (provided that no Default (as defined in
Section 14) exists hereunder) when so requested in writing by
Mortgagor and when furnished by Mortgagor with sufficient funds
to make such payment in full and with evidence satisfactory to
Mortgaqee of the amount of payment to be made. In lieu of the
cash derusit described above, Mortgagor may deliver to Mortgagee
either an amendment to or endorsement of the ALTA Loan Policy
provided %o Mortgagee at the time this Second Mortgage is
executed or ‘a nayment bond from a surety satisfactory to
Mortgagee; provided that such amendment, endorsement or bond
shall insure ove:, or indemnify Mortgagee against, the Lien
which Mortgagor if vontesting as aforesaid, and shall otherwise
be in form and substance satisfactory to Mortgagee,

4. Payment of Taxes

Mortgagor shall pe¢/-or cause to be paid, before the
due date thereof, all general rcal estate taxes, special taxes,
special assessments, water churges, sewer service charges, and
other charges against the Premi¢es. and shall, upon written
request, promptly furnish to Mort3acee duplicate receipts
evidencing such payment. If Mortgagszr wishes to contest any
such taxes or assessments, Mortgagor ‘may do so only by paying
such taxes or assessments in full undger protest in the manner
provided under applicable law.

5. Insurance

Mortgagor shall at all times maintain or caused to be
maintained insurance policies in forms, companies and amounts
satisfactory to Mortgagee, with mortgagee clauses atliched to
all casualty policies in favor of and in form satisfactory to
Mortgagee naming Mortgagee as loss payee, and all policies
shall include a provision requiring that the coverage evidenced
thereby shall not be terminated or modified without thirty (30)
days prior written notice to Mortgagee, which policies shall be
delivered to Mortgagee on the date hereof. Without limiting
the generality of the foregoing, Mortgager shall maintain:

(i) all risks form of builder's risk insurance,

(ii) owner's liability insurance,

T 60588




UNOFFICIAL,GOPY

(1ii) contractor's liability insurance, workmen's
compensation and employer's liability
insurance,

(iv) professional liability insurance,
(v) public liability insurance,
(vi) boiler and machinery insurance, and

{vii) flood insurance if the Premises are located
in a designated flood plain.

Mortgagor shall deliver copies of all policies and
duplicate spiginal certificates evidencing such insurance,
including copies of additional and renewal policies and
duplicate origiral certificates, together with evidence of full
payment of premiums thereon, to Mortgagee, and, in the case of
insurance ahbout to-oxpire, shall deliver duplicate original
certificates and ccpics of each renewal policy, together with
evidence of full paymeiit, of premiums thereon, not less than
thirty (30) days prior trn their respective dates of expiration,
Mortgagor will not permit/ any condition to exist at the Premises
which would wholly or partiaily invalidate any insurance
thereon. Mortgagor shall not ta2ke out separate insurance
concurrent in form or contributing in the event of loss with
that required to be maintained hereunder unless Mortgagee is
included thereon under a mortgagee slause acceptable to
Mortgagee. Mortgagor shall immediateiy notify Mortgagee
whenever any such separate insurance if taken out and shall
promptly deliver to Mortgagee the policy =i policies of such
insurance.

6. Adjustment of Losses with Insurcr and Application
of Proceeds of Insurance

(a) In case of fire or other casualty, Mortqagee (or
after entry of decree of foreclosure, the purchaser &g the
sale, or the decree creditor, as the case may be) shall have
the sole right and discretion to (x) settle and adjust any
claim under such insurance policies or (y) allow Mortgagor.co
agree with the insurance company or companies on the amount to
be paid upon the loss. In any case, Mortgagee is authorized
and shall have the right (but not the obligation} to collect

and receipt for any such insurance proceeds. Such insurance L
proceeds shall be held by Mortgagee and applied in accordance &
with Article 14 of the Loan Agreement; &
9!
&
w2
NN




UNOFFICIAL COPY

(b) If the insurance proceeds are to be applied to
the Restoration of the Premises, then all insurance proceeds
remaining after deducting costs and expenses incurred by
Mortgagee to collect the insurance proceeds (the "Net Insurance
Proceeds") shall be paid by Mortgagee to Mortgagor for the
Restoration of the Premises pursuant to subsection (d) of this
Section. Any Net Insurance Proceeds not so applied or that
remain unexpended after the Restoration may be applied by
Mortgagee to the repayment of the Obligations, in any manner
that Mortgagee shall designate, whether or not then due and
payable. If Mortgagee shall receive and retain such insurance
money ‘the lien of this Second Mortgage shall be reduced only
by the amount of Net Insurance Proceeds actually applied by
Mortgagee in reduction of the Obligations.

(¢)) Mortgagor, at its own expense, will restore,
repair, replaeve-or rebuild the Premises or cause the same to be
restored, repaired, replaced or rebuilt (provided that any Net
Insurance Proceeds-are permitted to be applied to such costs,
as herein provided} as nearly as possible to its value,
condition, character, bulk, floor area and height immediately
prior to such damage c¢r destruction, with such changes as may
be consented to by Mortgszgoe in writing. Such a restoration,
repair, replacement or reruilding (hereinafter collectively
called the "Restoration”) shall be commenced promptly and
completed with all reasonable'diligence and continuity by
Mortgagor, in a good and workmarl'ke manner, complying with all
application requirements of all Fadaral, State, County or City
governments, any political subdivisiep thereof, and any agency,
department, court, board or instrumentality of any of them (the
"Governmental Authorities"). If requested by Mortgagee, all
work shall be performed by a general conuiractor pursuant to a
written construction contract with MortgagouZ. and the general
contractor shall obtain and deliver a performapce bond and a
labor and material payment bond in the amount ¢f the contract,
written by a surety satisfactory to Mortgagee and which shall
name Mortgagee as an additional obligee.

(¢} All Net Insurance Proceeds and all Net Condemna-
tion Proceeds as defined in Section 22 hereof (cullectively,
"Net Proceeds") available to reimburse Mortgagor for the
Restoration of the Premises shall be paid out by Mortgagee (or,
at Mortgagee's option, a bank or trust company designated by
Mortgagee (a "Depository"), whose fees and expenses shall be
paid by Mortgagor) from time to time to persons furnishing
labor or materials or both, including architects’' fees and
contractors' compensation, with respect to the Restoration,
uponh receipt by Mortgagee or any Depesitory of:

-
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(i) The certificate of Mortgagoer dated not more
than five (5) days prior to the date of the proposed
draw (A) requesting the payment of a specified amount
of such insurance monies; (B) describing in reasonable
detail the work (including all architects, engineers’
and builders' fees and expenses and other similar fees
and expenses in connection with such work) and
materials applied to the Restoration (or materials
delivered to and safely stored on the Premises, the
ownership of which has passed to Mortgagor and which
is fully insured for loss or damage including coverage
for theft and malicious mischief) since the date of
the last certificate of Mortgagor; (C) stating that
such specified amount does not exceed the cost of such
work 70c materials; (D) stating that Mortgagee has
approved :the plans and specifications with respect to
such work a:id materials; (E) stating that such work
and materiale have not previously been made the basis
of any regquest for any withdrawal of money: and
(F) stating that as of the date of such draw no
Default hereunder snall have occurred and is
continuing;

(ii) The certificzte of an independent engineer
or an independent architect desigrated by Mortgagor,
who in either case shall bhe approved by Mortgagee,
stating (a) that the work (including all architects',
engineers’ and builders' fees and expenses and other
similar fees and expenses in ccarection with such
work) and materials described inc the accompanying
certificates of Mortgagor were sailsfacrorily
performed or furnished and were necessary, appropriate
or desirable to the Restoration of the "remises in
accordance with plans and specifications tharefor
approved by Mortgagee; (b) that the amount specified
in such certificate of Mortgagor is not in escess of
the cost of such work and materials; and (¢} the
balance of the funds being held by Mortgagee ouv the
Depository equals or exceeds the additional amouuf, 'if
any, required to complete the Restoration of the

Premises;

(iii) The certification of a title company or an
endorsement to Mortgagee's original title insurance
policy satisfactory to Mortgagee, dated the date of
the draw, that., except for Permitted Encumbrances,
Mortgagor continues to have good and marketable title

to the Premises; and

- 10 -
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(iv) In connection with the final regquest for
payment of Net Proceeds held by Mortgagee or the
Depository, the certificate of Inter-Continental
approving the Restoration of the Premises and
affirming that the Operating and Management Agreement
(the "Operating Agreement") between Inter-Continental
and Beneficiary is still in full force and effect with
no existing default by Borrower thereunder; and

{v) Such other evidence of cost and of payment,
including, but not limited to, contractor's and sub-
contractor's affidavits and lien waivers as Mortgagee
may deem prudent and necessary.

Upon the savisfaction of such conditions, Mortgagee or the
Depository sitell pay to Mortgagor (or if required by Mortgagee,
by check payablie jointly to Mortgagor and the contractor or
subcontractor who performed the work for which payment 1is
requested or directly to such contractor or subcontractor) the
amount specified ia“the certificate required under clause (i)
above. Such payment siall not reduce the balance of monies
deposited with the Depository below the amount specified in
such certificate of the ‘independent engineer or the independent
architect as the amount required to complete the Restoration of
the Premises. Mortgagee may, or may direct the Depository to,
withhold from each amount paid out ten percent (10%) thereof
until all of the Restoration is completed and proof has been
furnished to Mortgagee that all regquired certificates of
occupancy or equivalent under applicahble law have been issued
with respect to the Restoration in queéscion, that the Operating
Agreement is in full force and effect. that, except as provided
in Section 3(b) above, no Lien or liability has attached or
will attach to the Premises or to Mortgagor /in connection with
such Restoration and the Premises are free anc clear of Liens
or security interests of every Kind. If the cost of such
Restoration exceeds $100,000, before beginning such Restoration,
or entering into any contracts in connection therewith,
Mortgagor shall submit for Mortgagee's approval complete. and
detailed plans and specifications thereof. In any case, before
beginning such Restcration, Mortgagor shall provide Mertiacee
with a consent and approval of Inter-Continental and any cther
person or entity whose approval thereof may be required.
Promptly after receiving said written approval of said plans
and specifications (if required), Mortgagor shall begin and
prosecute such Restoration to completion with diligence.
Insofar as any permits or certificates of any Governmental
Authority, including a new certificate of occupancy, may be
necessary, Mortgagor shall obtain and deliver to Mortgagee such
permits or certificates before the Premises shall be reoccupied
for any purpose. Except as provided in Section 3(b) above, the
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Restoration shall be completed free and clear of mechanic's,
materialmen's or similar liens, the possibility of such liens,
and security interests of every Kkind.

{(e) In the event that the Net Proceeds are at any
time deemed by Mortgagee, in its sole discretion, to be
insufficient to pay the cost of the Restoration, Mortgagor
shall deposit, within thirty (30) days of the date such request
is made by Mortgagee, a sum, in cash, in an amount equal to the
amount of such deficiency with Mortgagee (or any Depository);
provided, however, that if a Default shall occur hereunder or
under any of the Junior Loan Documents, Mortgagee shall be
entitled to draw, in whole or in part, upon any such sum for
any purpcse permitted hereunder. The initial sum to be so
deposited with Mortgagee accerding to this subsection, if any,
or any additional amounts as Mortgagee may from time to time,
in its sole aiscretion, deem necessary for such Restoration,
shall be in an ‘ararunt which, when added to the Net Proceeds,
shall, in Mortgages's sole discretion, be adequate to complete
the Restoration. Anv surplus of funds so deposited by
Mortgagor shall be returned to Mortgagor after the Restoration
is completed, so long as.no Default hereunder or under any of

the Junior Loan Documents £Xxists.

(€) In case of los; after a foreclosure by judicial
proceeding has been instituted, the proceeds of any such
insurance policy or policies, ir/not applied as aforesaid in
rebuilding or restoring the builduios or improvements, shall be
applied in payment or reduction of tn¢ Obligations or in payment
or reduction of the amount due in acc¢ordance with any order of
foreclosure that may be entered in any such proceeding, and the
balance, if any, shall be paid to the owner of the equity of
redemption if it shall then be entitled to <2 same or as the
court may direct. In case of the foreclosure of this Second
Mortgage by judicial proceeding, the court in i:s‘order and
upon notice to the insurer may provide that the mirtgagee's
clause attached to each of said insurance policies may be
cancelled and that the purchaser at the foreclosure szle held
in accordance with such judicial proceeding may cause 2 new
loss clause to be attached to each of said peclicies makiag the
loss thereunder payable to said purchaser; and any such
foreclosure order may further provide that in case of one or
more redemptions under said order, pursuant to the statute in
such case made and provided, then, and in every such case, each
successive redemptor may cause the preceding loss clause
attached to each insurance policy to be cancelled and a new
loss clause to be attached thereto, making the loss thereunder
payable to such redemptor. In the event of such foreclosure
sale, Mortgagee is hereby authorized, without the consent of
Mortgagor, to assign any and all insurance policies to the
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purchaser at the sale, or to take such other steps as Mortgagee
may deem advisable, to cause the interest of such purchaser to
be protected by any of the said insurance policies.

7. Furnishing Information and Audits

Borrower shall deliver or cause to be delivered to
Lender quarterly and annual financial statements of the
Beneficiary, Inter-Continental, Chrysler Financial and annual
financial statements of Melvin Simon as soon as available and
in any event no later than ninety (90) days after the close of
each fisnal year for annual statements and thirty (30) days
after the close of each quarter for quarterly statements. Each
shall be prepared in accordance with generally accepted
accountino principles consistently applied with adequate
disclosure o¢ otherwise shall be in form and scope satisfactory
to Lender. Ezck of the annual and quarterly statements shall
be certified as ~rue and correct by any authorized financial
officer of the entity for which such statements ate issued.
Borrower shall promptiy supply Lender with such additional
information concerning Burrower, the other Affiliated Parties
or the Project as Lende:r way request from time to time.

B. Stamp Tax

1f, by the laws of tha United States of America, or of
any state having jurisdiction ovar Mortgagor, any stamp tax or
similar tax is due or becomes due 1in _respect of any of the
Obligations or the recording of this Second Mortgage, Mortgagor
covenants and aqrees to pay such tax ip _the manner required by
any such law. Mortgagor further covenants to hold harmless and
agrees to indemnify Mortgagee, its succes:ors and assigns,
against any liability incurred by reason of khe imposition of
any stamp tax or similar tax on the issuance of the Obligations
or the recording of this Second Mortgage.

9, No Prepayment Privilege

Mortgagor shall have no right or privilege to'make
prepayments on the principal of the Junior Note, except whsn
permitted in accordance with the terms and conditions set forth
in the Junior Note.

10. Effect of Extensions of Time

If the payment of any of the Obligations or any part
thereof is extended or varied or if any part of the security is
released, all persons or entities now or at any time hereafter
liable therefor, or interested in the Premises, shall be held
to assent to such extension, variation or release, and their

§ 6OSKNEY
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liability and the lien and all provisions hereof shall continue
in full force, the right of recourse against all such persons
being expressly reserved by Mortgagee, notwithstanding such
gxtension, variation or release.

11. Effect of Changes in Laws Regarding Taxation

In the event of the enactment after this date of any
law of the state in which the Premises are located deducting
from the value of land for the purpose of taxation any lien
thereon, and imposing upon Mortgagee the payment of the whole
or anv.part of the taxes or assessments or charges or liens
herein required to be paid by Mortgagor, or changing in any way
the laws(rzlating to the taxation of mortgages or debts secured
by mortgagas or the mortgagee's interest in the property, or
rhe manner cf collection of taxes so as to affect this Mortgage
or any of the’Obligations, then, and in any such event,
Mortgagor, upon demand by Mortgagee, shall pay such taxes or
assessments, or reimburse Mortgagee therefor; provided,
however, that if in . <he opinion of counsel for Mortgagee (a) it
shall be unlawful to require Mortgagor to make such payment, Or
(b) the making of such payment shall result in the imposition
of interest beyond the mazimum amount permitted by law, then,
and in such event, Mortgages may elect, by notice in writing
given to Mortgagor, to declare-all of the Obligations to be and
become due and payable sixty (40) days from the giving of such

notice.

12. Mortgagee's Performance cf Defaulted Acts;
Subrogation

In case of Default on the part of Mortgagor under this
Second Mortgage and the failure of Mortgago! tp cure such
Default within the applicable cure period, if ely, Mortgagee
shall have the right, but not the obligation, to make any
payment or perform any act herein or in or with raspect to any
of the Obligations required of Mortgagor, in any form and
manner deemed expedient, and may, but need not, make full or
partial payments of principal or interest on prior encunbrances,
if any, and purchase, discharge, compromise or settle any {ax
lien or other prior lien on title or claim thereof, or redzem
from any tax sale or forfeiture affecting the Premises or
contest any tax or assessment. Anything to the contrary
notwithstanding, Mortgagee, after giving prior notice to
Mortgagor, may immediately take action to cure any default in
the payment of taxes or insurance premiums or any other
defaults that create an emergency regarding the priority or
validity of the lien of this Second Mortgage or the physical
condition of the Premises without regard to the Mortgagor's
cure rights, if any. All moneys paid for any of the purposes
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herein authorized and all expenses paid or incurred in
connection therewith, including but not limited to attorneys’
fees and expenses, and any other moneys advanced by Mortgagee
to protect the Premises and the lien hereof, shall be so much
additional indebtedness secured hereby, and shall become
immediately due and payable without notice and with interest
thereon at the Default Rate as hereinafter defined in Section
27. Inaction of Mortgagee shall never be considered as a
waiver of any right accruing to it on account of any default on
the part of Mortgagor under this Second Mortgage. Should the
proceeds of the Obligations or any part thereof, or any amount
paid out or advanced hereunder by Mortgagee, be used directly
or inditectly to pay off, discharge or satisfy, in whole or in
part, any - lien or encumbrance upon the Premises or any part
thereof e parity with or prior or superior to the lien
hereof, ther as additional security hereunder, the Mortgagee
shall be subcrgeted to apy and all rights, equal or superior
titles, liens ard equities, cwned or claimed by any owner or
holder of said outstanding liens, charges and indebtedness,
however remote, regJaxdless of whether said liens, charges and
indebtedness are acquized by assignment or have been released
of record by the holder thereof upon payment.

13. Mortgagee's Peiiance on Tax Bills, Etc.

Mortgagee in making &ny payment hereby authorized: (a)
relating to taxes and assessments) may do so according to any
bill, statement or estimate procurted from the appropriate
public office without inquiry into <ba accuracy of such bill,
statement or estimate or into the valauity of any tax,
assessment, sale, forfeiture, tax lien or-title or claim
thereof; or (b) for the purchase, dischauge, compromise or
settlement of any Lien, may do so without Irguiry as to the
validity or amount of such Lien or any claim fur Lien which may

be asserted.
14, Default

The following shall be a default ("Default")
hereunder: if (a) any payment of principal or interest due
under or with respect to any of the Obligations, or any other
payment due in accordance with the terms of this Second
Mortgage, the Junior Note or any of the other Junior Loan
Documents is not paid when due and payable and such nonpayment
continues for three (3) days: (b) any of the other covenants,
agreements or conditions, hereinbefore or hereinafter
contained, required to be kept or performed or observed by
Mortgagor in this Second Mortgage, the Junior Note or any of
the other Junior Loan Documents are not observed or performed
(and such nonperformance or non-observance does not otherwise
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constitute a default under any other provision of this Second
Mortgage) and such nonperformance or non-observance is not
remedied by Mortgagor within thirty (30) days after notice
thereof from Mortgagee to Mortgagor; provided, however, that if
the default is of such a nature that it cannot be cured during
such thirty (30) day period and Borrower commences and
diligently proceeds to cure such default, such cure period
shall be extended for such period of time as is required to
cure the default, but in no event more than sixty (60)
additional days; (c)} any "Event of Default" shall have occurred
under Article 16 of the Loan Agreement ('Loan Agreement
Defauld!); or (d) any default not otherwise described in this
Section 14 shall have occurred under or with respect to any of
the Jurmise Loan Documents, and such default shall not have been
cured witiiin the applicable grace period provided therefor, if
any; or (e} @orrower or any of the Affiliated Parties shall
file a petitinn in voluntary bankruptcy or insolvency or under
any provision Of the Federal Bankruptcy Act or any similar law,
state or Federal, 2s now or hereafter constituted, or an answer
admitting insolvency or inability to pay its debts, or fail to
obtain a vacation or stey of involuntary proceedings within
thirty (30) days aftev commencement of such involuntary
proceedings; or (f) Bortowar or any of the Affiliated Parties
shall be adjudicated a bankrapt., or a trustee or a receiver
shall be appointed for the Forrnwer or any of the Affiliated
Parties or for all of the property of Borrower or any of the
Affiliated Parties or the major pért thereof in any involuntary
proceeding or any court shall have taken jurisdiction of the
property of the Borrower or any of Lh2 Affiliated Parties or
the major part thereof in any involuncery proceeding for the
reorganization, dissolution, liquidation sr winding up of the
Borrower or any of the Affiliated Partiez, and such trustee or
receiver shall not be discharged or such jurisdiction
relinquished or vacated or stayed on appeal oY stherwise stayed
within thirty (30) days after the same shall have first
occurred; (g) Borrower or any of the Affiliated Parties shall
make an assignment for the benefit of creditors, or/spall admit
in writing its inability to pay its debts generally zs rhey
become due, or shall consent to the appecintment of a rzceiver
or trustee or liquidator of all of its property or the ma;nor
part thereof; (h) if at any time or times hereafter any
representation, warranty., statement, report or certification
now or hereafter made by or on behalf of Borrower or any of the
Affiliated Parties is not true and correct in any material
respect and if susceptible to being cured, is not cured within
thirty (30) days after notice from Mortgagee to Mortdagor
thereof; (i) if any Material Adverse Financial Change occurs
with respect to (i) any of Inter-Continental, Chrysler
Financial or Melvin Simon at any time for sc long as any of
them has any outstanding obligations under any of the Junior

1 608S08Y
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Loan Documents, unless within five (5) business days after
Mortgagee gives Borrower notice thereof another entity
acceptable to Mortgagee in its sole discretion shall assume or
quaranty the obligations of such person or entity under the
Junior Loan Documents; (j) any sale, assignment, transfer,
conveyance, mertgage, or encumbrance of the Premises or the
Project or any portion thereof; (k) any sale, assignment,
transfer, conveyance, pledge or encumbrance of any partnership
interest in Beneficiary or the sale or creation of any
additional partnership interest in Beneficiary, or any change
in the structure of Beneficiary or the modification, amendment
or rescatement of the limited partnership agreement of
Beneficiary which results in (1) a statutory dissolution of
Beneficixry (except for any temporary dissolution which does
not resultc in a liquidation of Beneficiary and which arises due
to a permitted transfer of ownership or effective control of
Beneficiary), 0r (2) the transfer of ownership or effective
control of Beneficiary to any entity other than any of the CIMS
Partners; (1) tne rzermination of the Operating Agreement unless
a new manager saticiactory to Mortgagee has agreed to manage
the Project under a new operating agreement satisfactory to
Mortgagee; (m) the sale, assignhment, pledge or hypothecation of
all or any portion of the heneficial interest in the Land Trust
to any party other than Morcgagee; (n) any transaction which
would result in a change in the effective control of any of the
CIMS Partners; or (o) any contract to effectuate any of the
foregoing in subsections (Jj). (k7. (1), (m}), or (n). All cure

periods under this Section 14 shall run concurrently with any
cure period allowed with respect tu- anv default under the Loan
Agreement, the Junicr Note or any of *be other Junior Loan

Documents.

15. Foreclosure; Expense of Litigetion

When a Default shall have occurred {whsther listed in
Section 14 hereof or described elsewhere in this, Second
Mortgage), Mortgagee shall have the right to acceierate the
Maturity Date of the Obligations, and when the Obligations
secured hereby or any part thereof shall become due, whether by
lapse of time, acceleration or otherwise, then Mortgagee thall
have the right to foreclose the lien hereof by judicial
action. In any suit to foreclose the lien hereof or in any
other action to enforce any other remedy of Mortgagee under
this Second Mortgage or with respect to any of the other
Obligations, there shall be allowed and included as additional
indebtedness in the decree for sale, judgment of foreclosure or
other judgment or decree all expenditures and expenses which
may be paid or incurred by or on behalf of Mortgagee for
attorneys' fees, paralegals' fees, appraiser's fees, outlays
for documentary and expert evidence, stenographers' charges,
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publication costs, and costs (which may be estimated as to
items to be expended after entry of the decree) of procuring or
effecting abstracts of title, title searches and examinations,
title insurance policies, Torrens certificates, Torrens office
searches and filings and similar data and assurances with
respect to title and value as Mortgagee may deem reasonably
necessary either to prosecute such suit or to evidence to
bidders at any sale pursuant to such decree the true condition
of the title to or the value of the Premises. All expenditures
and expenses of the nature described in this Section 15 and
such expenses and fees as may be incurred in the protection of
the Premises and the maintenance of the lien of this Second
Mortgage. including, but not limited to, the fees of any
attorney enployed by Mortgagee in any litigation proceeding
affecting <pis Second Mortgage, the Obligations or the
Premises, ircjuding bankruptcy proceedings, or in the
preparation tor the commencement or defense of any proceeding
or threatened svi%t or proceeding, shall be immediately due and
payable by Mortgaguzi, with interest thereon at the Default
Rate, and shall be-szcured by this Second Mortgage.

Upon any sale-made under or by virtue of this
Section 15 or by virtue ¢¢-judicial proceedings or of a
judgment or decree of foreclosure and sale, Mortgagee may bid
for and acquire the Premises or-any part thereof and in lieu of
paying cash therefor may make 'settlement for the purchase price
by crediting the sale price againft the Obligations, after
deducting therefrom the expenses c«f the sale and the cost of
the action and any other sums which'Mortgagor is required to
pay or that Mortgagee is authorized t5 /deduct under this Second

Mortgage.

Mortgagor understands and agrees tha: in the event of
a Default hereunder, Mortgagee, to the extent t.is Second
Mortgage constitutes a security agreement under the UCC, may
exercise any and all rights and remedies of a Secured Party
under the UCC, including, but not limited to, the taking
possession of any personal property covered by this Secand
Mortgage and disposing of the same by sale or otherwise;
provided that at least five (5) days prior notice of such
disposition must be given to the Mortgagor, all as providea for
by the UCC, it being agreed that such five (5) days notice
shall constitute fair and reasonable notice to Mortgagor of
such disposition,

16. Application of Proceeds of Foreclosure Sale

The proceeds of any foreclosure sale of the Premises
(or the sale of property under the last unnumbered paragraph of
Section 15 hereof) shall be distributed and applied in the

t60S808S
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following order of priority: first, on account of all costs
and expenses incident to the foreclosure proceedings (or sale,
as the case may be), including all such items as are mentioned
in the preceding Section 15 hereof; second, to the repayment of
the Obligations and all other items which under the terms
hereof constitute secured indebtedness additional to that
constituting the Obligations, with interest thereon as herein
provided; third, to the repayment of any junior lien secured by
the Premises; and fourth, any overplus to Mortgagor, its
successors or assigns, or any other party who may be legally
entitled thereto, as their rights may appear.

17. Appointment of Receiver

Upon, or at any time after, the filing of a complaint
to foreclose this Second Mortgage, the court in which such
complaint is“filed may appoint a receiver of the Premises,

Such appointmept may be made either before or after sale,
without notice if permitted by law, without regard to the
solvency or 1nsolve:uy of Mortgagor at the time of application
for such receiver an¢ without regard to the then value of the
Premises, and Mortgagea hereunder may be appointed as such
receiver. Such receilver shall have power: (a) to collect the
rents, issues and profits-cr the Premises during the pendency
of such foreclosure suit and, -in case of a sale and a
deficiency, during the full statutory period of redemption, if
any, whether there be redemption or not, as well as during any
further times when Mortgagor, exceypt for the intervention of
such receiver, would be entitled to_c<zllect such rents, issues
and profits; (b) to extend or modify &ry then existing leases
and to make new leases, which extensions; modifications and new
leases may provide for terms to expire, or ior options to
lessees to extend or renewal terms to expire’ beyond the
Maturity Date and beyond the date of the issuaice of a deed or
deeds to a purchaser or purchasers at a foreclbosure sale, it
being understood and agreed that any such leases. and the
options or other such provisions to be contained therein, shall
be binding upon Mortgagor and all persons whose intergris in
the Premises are subject to the lien hereof and upon (ke
purchaser or purchasers at any foreclosure sale, notwithstanding
any redemption from any judgment or decree of foreclosure,
satisfaction of the Obligations, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any
purchaser; and (c) all other powers which may be necessary or
are usual in such cases for the protection, possession, control,
management and operation of the Premises during the whole of
said period. The court from time to time may authorize the
receiver to apply the net income in his hands in payment in
whole or in part to: (x) the Obligations or any tax, special
assessment or other lien which may be or become superior to the

- 19 -
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lien hereof or of such decree, provided such application is
made prior to any foreclosure sale; and (y) the deficiency in
case of a sale and deficiency.

18. Assignment of Rents and Leases

To further secure the Obligations, Mortgagor hereby
sells, assigns and transfers unto Mcrtgagee all leases,
lettings and agreements for use and occupancy, concessions and
licenses for or with respect to the Premises and all the rents,
issues and profits now due and which may hereafter become due
(whether before or after foreclosure or during the period of
redempticn) under or by virtue of, and to the extent payable
pursuanc /¢, any lease, whethec written or verbal, or any
letting of < »nr of any agreemen: for, the use or occupancy of
the Premises ‘or any part thereof, which may have been heretofore
or may be herearter made or agreed to or which may be made or
agreed to by Mcrigagee under the powers herein granted, it
being the intention hereby to establish an absolute transfer
and assignment of all such leases, lettings and agreements and
all the avails thereunder to Mortgagee. Mortgagor hereby
irrevocably appoints Morfgagee its true and lawful attorney in
its name and stead (with.or without taking possessicn of the
Premises as provided in Se<cion 19 hereof) to rent, lease or
let all or any portion of the Premises to any party or parties
at such rental and upen such terms as Mortgagee shall, in its
discretion, determine, and to cclject all of said avails,
rents, issues and profits arising /from or accruing at any time
hereafter, and all now due or that wuay hereafter become due
under each and every of the leases, lettings and agreements,
written or verbal, or other tenancy existing, or which may
hereafter exist on the Premises, with the¢ same rights and
powers and subject to the same immunities, fxoneration of
liability and rights of recourse and indemnity us Mortgagee
would have upon taking possession pursuant to ‘the provisions of

Section 19 hereof.

Mortgagor agrees that no rent will hereafter Oe paid
by any person in possession of any portion of the Premises for
more than one month in advance, and Mortgagor further agrees
that the payment of the rents to accrue for any portion c¢f the
Premises will not be waived, released, reduced, discounted or
otherwise discharged or compromised by Mortgagor. Mortgagor
agrees that hereafter it will not assign any of the rents or
profits of the Premises, except to a purchaser or grantee of
the Premises permitted under the provisions of this Second

Mortgage.

- 20 -
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Nothing herein contained shall be construed as
constituting Mortgagee a mortgagee in possession of the
Premises in the absence of the taking of actual possession of
the Premises by Mortgagee pursuant to Section 19 herecf. In
the exercise of the powers herein granted Mortgagee., no
liability shall be asserted or enforced against Mortgagee, all
such liability being expressly waived and released by
Mortgador.

Mortgagor further agrees to assign and transfer to
Mortgagee all future leases upon all or any part of the
Premises and to execute and deliver, at the request of
Mortgause, all such further assurances and assignments in the
Premises as Mortgagee shall from time to time require.

Alctough it is the intention of the parties that the
assignment ccarvained in this Section 18 shall be a present
assignment, it 1c expressly understood and agreed, anything
herein contained tc the contrary notwithstanding, that
Mortgagee shall nct exercise any of the rights or powers
conferred upon it by <nis Section until a Default occurs and
Mortgagor shall retain such rights and powers until such time.
The rights of Mortgagee under this Section 18 shall continue
and remain in full force ard effect both before and after
commencement of any action or_proceeding to foreclose this
Second Mortgage, after the fcreclosure sale in connecticn with
the foreclosure of this Second “crtgage, and until expiration
of the period of redemption fromanv such foreclosure sale,
whether or not any deficiency fromtlis unpaid balance of the
Obligations exists after such foreclosure sale,

Mortgagor covenants and agrees that if Mortgador, as
lessor therein, shall fail to perform and fulfill any material
term, covenant, condition or provision in any lease or leases
entered into by Mortgagor or to which the Prenmisés is subiect,
on its part to be performed or fulfilled, at the times and in
the manper in such lease or leases provided, or if Mortgagor
shall suffer or permit to occur any material breach-oi default
under the provisions of any such lease or leases, thern . and in
any such event, such material breach or default shall, 'if
uncured for thirty (30) days after notice thereof to Mortqagor,
constitute a Default hereunder; provided, however, that if
Mortgager in good faith contests such material breach or
default and shall thereafter continuously and diligently, in
Mortgagee's sole discretion, prosecute the same to completion,
such contest shall not be deemed a Default hereunder. Mortgagee
may require Mortgagor to deposit with Mortgagee an amount which
Mortgagee, in its sole judgment, deems sufficient to cover any
expected loss, cost, or expense in connection with the
prosecution of or loss of such contest.

- 21 -
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19. Mortgagee's Right of Possession in Case of Default

In any case in which under the provisions of this
Second Mortgage, Mortgagee has a right to foreclose the lien
hereof, Mortgagor shall, forthwith, upon demand by Mortgagee,
surrender to Mortgagee, and Mortgagee shall be entitled to take
actual possession of, the Premises or any part thereof
personally, or by its agent or attorneys, in the manner
permitted by law. In such event, Mortgagee in its discretion
may, in accordance with law, enter upon and take and maintain
possession of all or any part of the Premises together with all
documeiits, books, records, papers and accruals of Mortgagor or
the then owner of the Premises relating thereto and may exclude
Mortgago: its agents or servants wholly therefrom and may, as
attorney it fact, as agent for Mortgagor or in its own name as
Mortgagee, «ad under the powers herein granted, hold, operate,
manage and contzol the Premises and conduct the business, if
any, thereof, ¢jther personally or by its agents, and with full
power to use such measures, legal or equitable, as in its
discretion or in the'discretion of its successors or assigns,
may be deemed proper ot necessary to enforce the payment or
security of the avails, rents, issues, and profits of the
Premises, including acticns for the recovery of rent, actions
in forcible detainer and ac¢ftions in distress for rent, and with
full power: (a) to cancel ¢r terminate any lease or sublease
for any cause or on any ground waich would entitle Mortgagor to
cancel the same; (b) to elect t¢ rdisaffirm any lease or sublease
which is then subordinate to the iizn hereof;, (c) to extend or
modify any then existing leases and fo make new leases, which
extensions, modifications and new lezswus may provide for terms
to expire, or for options to lessees Lo eutend or renew terms
to expire, beyond the Maturity Date and beyend the date of the
issuance of a deed or deeds to a purchaser/ar purchasers at a
foreclosure sale, it being understood and ayrzed that any such
leases, and the options or other such provisicrs ‘to be contained
therein, shall be binding upon Mortgagor and all wersons whose
interests in the Premises are subject to the lien herwsof and
upon the purchaser or purchasers at any foreclosure zale,
notwithstanding any redemption from sale, satisfaction of the
Obligations, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser;
(d) to make all necessary or proper repairs, decerating,
renewals, replacements, alterations, additions, betterments and
improvements to the Premises as to it may seem judicious: (e}
te insure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; (f)
to enter into, renew, extend, modify, cancel and terminate any
and all contracts necessary or desirable, in Mortgagee's
judgment., for the management and operation of the Premises; and
(g) to receive all of such avails, rents, issues and profits,
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revenues, receipts and income from the Premises and its
operations; Mortgagor hereby granting full power and authority
to exercise each and every of the rights, privileges and powers
herein granted at any and all times hereafter, without notice
to Mortgagor.

Mortgagor shall be deemed to have constituted and
appointed Mortgagee its true and lawful attorney-in-fact with
full power of substitution either in the name of Mortgagee or
in the name of Mortgagor. to exercise any of the powers granted
to Mortgagee pursuant to this Section 19. Mortgagee shall not
be obligated to perform or discharge, nor does it hereby
undertakz to perform or discharge, any obligation, duty or
liability under any leases. Mortgagor shall and does hereby
agree to 1ugzmnify and hold Mortgagee harmless of and from any
and all liarality, loss or damage (except for any such
liability, loss or damage which may be caused by the willful
misconduct or ¢ross negligence of Mortgagee) which Mortgagee
may or might incur-by reason of its performance of any action
authorized under this Section 19 and of and from any and all
claims and demands whacsoever which may be asserted against
Mortgagee by reason ot-any alleged obligations or undertakings
on its part to perform c¢r discharge any of the terms, covenants
or agreements of Mortgagor-

20. Application of Incume Received by Mortgagee

Mortgagee, in the exercise of the rights and powers
hereinabove conferred upon it by Section 18 and Section 19
herecf, shall have full power to use @and apply the avails,
rents, issues and profits, revenues, teceipts and income of the
Premises to the payment of or on account of the following, in
such order as Mortgagee may determine:

(a) to the payment of the operating ‘expenses of
the Premises, including, but not limited to, the cost
of the management and leasing thereof, establigiied
claims for damages, if any, and premiums on insursuce
hereinabove authorized;

(b) to the payment of taxes and special assess-
ments now due or which may hereafter become due on the

Premises;

(c) to the payment of all repairs, decorating,
renewals, replacements, alterations, additions,
betterments, and improvements to the Premises and of
placing the Premises in such condition as which, in
the judgment of Mortgagee, make it readily rentable;
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(d) to the satisfaction of any of the Obligations
or any deficiency which may result from any foreclosure

sale.

21. Mortgagee's Right of Inspection

Mortgagee shall have the right to inspect the Premises
at all reasonable times and access thereto shall be permitted
for that purpose.

22, Condemnation

Mortgagor shall give Mortgagee immediate notice of any
actual o1 threatened condemnation or eminent domain proceeding
affecting :ba Premises and shall deliver copies of any and all
papers or nctices received in connection with such actual or
threatened condzmnation or eminent domain proceeding to
Mortgagee. Mortgagor hereby assigns, transfers and sets over
unto Mortgagee the entire proceeds of any award or any claim
for damages to any oi the Premises (or any interest therein)
taken or damaged by tke power of eminent domain or by
condemnation. Mortgagee shall be entitled (but shall not be
obligated) to participate in _the collection of such proceeds
and any such proceeds shall re first applied to reimburse
Mortgagee for all costs and exgzenses, including, but not
limited to, attorneys’' fees arnd expenses, incurred in
connection with the collection cf such proceeds (hereinafter
the "Net Condemnation Proceeds").  lartgagor or Mortgagee may,
but neither shall be under any obligacicn to, contest the
amount of any such award or compensatior; however Mortgagor
shall not, without Mortgagee's prior writien consent, accept in
full satisfaction for such taking any such award or’
compensation.

The Net Condemnation Proceeds shall be anplied by
Mortgagee in accordance with Section 13.7 of the Loan
Agreement. If the Net Condemnation Proceeds are tg b used to
reimburse Mortgagor for Restoration, the Net Condemuiatinon
Proceeds shall be paid out in the same manner as is provided in
Section 6 hereof for the payment of Net Insurance Proceads
toward the cost of Restoration. If the amount of such Net
Condemnation Proceeds is insufficient tc cover the cost of
Restoration, Mortgagor shall pay such cost in excess of the
amount of the Net Condemnation Proceeds before it receives any
reimbursement out of the Net Condemnation Proceeds. Any
surplus which may remain cut of said Net Condempation Proceeds
after payment of such cost of Restoration shall, at the option
of Mortgagee, be applied on account of the Obligations or be
paid to Mortgagor or any other party entitled thereto.
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If Mortgagor shall not be entitled to receive and
apply the Net Condemnation Proceeds to the Restoration of the
Premises, Mortgagse may retain the award and apply it in
payment or reduction of the Obligations, whether or not then
due and payable.

23. Release upon Payment and Discharge of Mortgagor's

Obligations

1f Mortgagor shall fully pay all principal, interest,
and such other sums secured hereby and fully comply with,
satisfyand discharge all of the other terms and provisions
hereof 324 all other Obligations to be paid, performed and
complied/with by Mortgagor, then Mortgagee shall execute and
deliver to /Mortgagor a release of this Seceond Mortgage in
recordable form.

24. Giving of Notice

Any notice wnich either party hereto may desire or be
required to give to the other party shall be in writing and
shall be deemed sufficiently given when personally delivered or
if mailed (effective upcn mailing) by United States registered
or certified mail, postage piepaid, return receipt requested to
the addresses and addressees provided below:

If to Borrower:

Lester Mehlman

David Kantorczyk

CIMS Limited Partnership

c/0 MAT Associates Incorporated
505 North Michigan Avenue
Chicago, Illinois 60611

with copies to:

Robert H. Goldman

Rudnick & Wolfe

Suite 1800

203 North LaSalle Street
Chicago, Illincis 60601-1293

David E. DuVernay

Charles H. Cross

c/o Chrysler Capital Realty Inc.
777 West Putnam Avenue
Greenwich, Connecticut 06830

- 25 -
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Andrew J. Weiner

Gordon, Hurwitz, Butowsky, Weitzen,
Shalov & Wein

101 Park Avenue

New York, New York 10178

Inter-Continental Hotel Corporation
Prior to April 1, 1988:
1120 Avenue of the Americas
New York, New York 10036
Attention: President
On or after April 1, 1988:
100 Paragon Drive
Montvale, New Jersey 07645
Attention: President

Juseph Shenker

Sullivan & Cromwell

250 Dark Avenue

New VYork, New York 10177

Philip 0. Pecar

Dann, Pecar. Newman,
Talesnizk & Kleiman

One American fHiquare

Suite 2300

Indianapolis, Ina%ana 46282

If to Lender:

Diane Netzel

Richard Kincaid
Barclays Bank PLC

Suite 3700

200 West Madison Street
Chicago, Illinois 60606

with copies to:

Grady Thurman

Vice President/Manager
Real Estate Group
Barclays Bank PLC

75 Wall Street

New York, New York 10265

Douglas H. McNaughton
Scott A. Drane

Hopkins & Sutter

Three First National Plaza
Suite 4200

Chicage, Illinois 60602

Y6HSRBNSS
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25, Waiver of Defenses: Remedies Not Exclusive; Time
is of the Essence.

No action for the enforcement of the lien hereof shall
be subject to any defense which would not be good and available
to the party interposing the same in an action at law upon the
Obligations. Mortgagee shall be entitled to enforce payment
and performance of any of the Obligations and to exercise all
rights and powers under this Second Mortgage or under or with
respect to any other obligations or any laws now or hereafter
in force, notwithstanding that some or all of the of the
Oblications may now or hereafter be otherwise secured, whether
by mortgage, deed of trust, pledge, lien, assignment or
otherwise Neither the acceptance of this Second Mortgage nor
its enforsement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect Mortgagee's
right to reali?2 upon or enforce any other security now or
hereafter held by Mortgagee, it being agreed that Mortgagee
shall be entitled to enforce this Second Mortgage and any other
remedy herein or Ly law provided or permitted, but each shall
be cumulative and shail be in addition to every other remedy
given hereunder or now c: hereafter existing at law or in
equity or by statute. ZEvsry power or remedy given hereby to
Mortgagee or to which it wa2v be otherwise entitled, may be
exercised, concurrently or indcpendently, from time to time,
and as often as it may be deered expedient by Mortgagee, and
Mortgagee may pursue inconsisteat remedies. No waiver of any
Default shall be implied from any amission by the Mortgagee to
take any action on account of such'Dzfault if such Default
persists or be repeated, and no expross.-waiver shall affect any
such Default other than the Default speciiied in the express
waiver and that only for the time and to the extent therein
stated. No acceptance of any payment of ary one or more
delinquent installments which does not incluce interest at the
Default Rate from the date of delinquency., toguther with any
required late charge, shall constitute a waiver ‘of the right of
Mortgagee at any time thereafter to demand and collect payment
of interest at such Default Rate or of late charges, if-any.
Time is of the essence in this Second Mortgage and each of the
covenants and provisions hereof.

26, Waiver of Statutory Rights

To the fullest extent permitted under applicable law,
Mortgagor shall not and will not apply for or avail itself of
any appraisement, valuation, stay, extension or exemption laws,
or any so-called "Moratorium Laws," now existing or hereafter
enacted, in order to prevent or hinder the enforcement or
foreclosure of this Second Mortgage, but hereby waives the
benefit of such laws., Mortgagor for itself and all who may

1 6HGBOSS
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claim through or under it waives any and all right to have the
property and estates comprising the Premises marshalled upon
any foreclosure of the lien hereof and agrees that any court
having jurisdiction to foreclose such lien may order the
Premises sold as an entirety. Mortgagor hereby waives any and
all rights of redemption from sale under any order or decree of
foreclosure of this Second Mortgage on its behalf and on behalf
of each and every person acquiring any interest in or title to
the Premises subsequent to the date of this Second Mortgage.
The foregoing waiver of the right of redemption is made
pursuant to I1l. Rev, Stat. Ch. 110, § 15-1601(b),

27. Default Rate

“Default Rate” as used herein shall have the same
meaning as ‘i Junior Note.

28. Birnding on Successors and Assigns

This Secoucd Mortgage and all provisiocns hereof shall
be binding upon Mortgzgor and all persons claiming under or
through Mortgagor and shall inure to the benefit of Mortgagee
and its successors and assigns.

29. Definitions of "Mortgagqor' and "Mortgagee’

The word "Mortgagor" wher. used herein shall include:
(a) the original Mortgagor named Ip the preambles hereof; (b)
said original Mortgagor's successors and assigns; and (¢) all
owners from time to time of the Premisns. The word "Mortgagee”
when used herein shall include all successors and assigns of
the Mortgagee identified in the preambles heceof.

30. Captions

The captions and headings of various paragraphs of
this Second Mortgage are for convenience only and ace not to be
construed as defining or limiting, in any way, the scope or
intent of the provisions hereof.

3). Business Loan Recital

Mortgagor agrees that the Obligations: (a) constitute
a business loan which comes within the purview of subparagraph
(1)(c) of Section 4 of "An Act in relation to the rate of
interest and other charges in connecticn with sales on credit
and the lending of money," approved May 24, 1879, as amended
(Ill. Rev. Stats. 1985 ed., Ch. 17, Sec. 6404(1}(c)); and (b)
are exempted transactions under the Truth-in~Lending Act, 15
U.§.C. Sec. 1601 et seq.
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32, Filing and Recording Fees

Mortgagor shall pay all title insurance premiums,
Torrens premiums or charges, escrow charges, filing,
registration or recording fees, and all expenses incident to
the execution and acknowledgment of this Second Mortgage and
all federal, state, county and municipal taxes, and other
taxes, duties, imposts, assessments and charges arising out of
or in connection with the execution and delivery of this Second
Mortgage and the QObligations.

33. Execution of Separate Security Agreement,
Financing Statements, Etc.

Nnrtgagor, upon request by Mortgagee from time to
time, shall =xecute, acknowledge and deliver to Mortgaqee, a
security agraeaent, financing statement or other similar
security instrumrents, in form reasonably satisfactory to
Mortgagee, covering all property of any kind whatsoever which
Mortgagor may hereal%ter acquire, which in the opinion of
Mortgagee is essential-to the operation of the Premises and
which constitutes goods within the meaning of the UCC, and
Mortgagor will further e¢x2nute, acknowledge and deliver, or
cause to be executed, ackacviedged and delivered, any financing
statement, affidavit, contiruation statement or certificate or
other document as Mortgagee miy reascnably request in order to
perfect, preserve, maintain, concinue and extend the security
interest under and the priority uf this Second Mortgage and
such security instrument. Mortgago: further agrees to pay to
Mortgagee on demand all costs and expenses incurred by
Mortgagee in connecticn with the preparation, execution,
recording, filing and re-filing of any such document.

34. Partial Invalidity; Maximum Allswable Rate of
Interest

Mortgagor and Mortgagee intend and believe-that each
provision in this Second Mortgage comports with all 2policable
local, state and federal laws and judicial decisions: - However,
if any provision or provisions, or if any portion of any
provision or provisions, in this Second Mortgage are fourd by a
court of law to be 1n vioilation of any applicable local, state
or federal ordinance, statute, law, administrative or judicial
decisions, or public policy, and if such court should declare
such portion, provision or provisions of this Second Mortgage
to be illegal, invalid, unlawful, void or unenforceable as
written, then it is the intent both of Mortgagor and Mortgagee
that such portion, provision or provisions shall be given force
to the fullest possible extent that it or they are legal, valid
and enforceable, that the remainder of this Second Mortgage
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shall be construed as if such illegal, invalid, unlawful, void
or unenforceable portion, provision or provisions were not
contained therein, and that the rights, obligations and
interests of Mortgagor and Mortgagee under the remainder of
this Second Mortgage shall continue in full force and effect.
All agreements herein and in the Junior Note are expressly
limited so that in no contingency or event whatsoever, whether
by reason of advancement of the proceeds hereof, acceleration
of maturity of the unpaid principal balance of the Junior Ncte,
or otherwise, shall the amount paid or agreed to be paid to the
Lender for the use, forbearance or detention of the money to be
advariced hereunder exceed the highest lawful rate permissible
under 7pplicable usury laws. If, from any circumstances
whatsoeve:, fulfillment of any provision hereof or of the
Junior Neoe or any other agreement referred to herein, at the
time performerce of such provision shall be due, shall involve
transcending ‘thn limit of validity prescribed by law which a
court of competznt jurisdiction may deem applicable hereto,
then, ipso facto, the obligation to be fulfilled shall be
reduced to the limi¢ of such validity and if from any
circumstance the Lencder ' shall ever receive as interest an
amount which would excee¢ the highest lawful rate, such amount
which would be excessive interest shall be applied to the
reduction of the unpaid priacipal balance due under the Junior

Note and not to the payment of interest.

35, Loan Agreement

The Junior Note and Loan Aogisement and all provisions
thereof are incorporated herein by eapress reference. All
advances and indebtedness arising and aczruing under the Loan
Agreement from time to time shall be secvred hereby to the full
extent of the amount stated to be secured nereby and according
tc law. The occurrence of any Loan Agreement efault (defined
in Section 14 hereof) shall constitute a Defaul.t under this
Second Mortgage entitling Mortgagee to all of the rights and
remedies conferred upon Mortgagee by the terms of this Second
Mortgage. Except as otherwise specifically provided-harein, in
the event of any conflict or inconsistency between the lerms
and provisions of this Second Mortgage and those of the!Loan
Agreement or any other Junior Loan Documents, the terms anu
provisions of the Loan Agreement shall in each instance govern
and control to the extent of such conflict or inconsistency.

In the event of any conflict or inconsistency between the terms
and conditions of this Second Mortgage and any of the Junior
Loan Documents, the terms and provisions of the Second Mortgage
shall in each instance govern and control to the extent of such
conflict or inconsistency.
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36. Mortgagee's Lien for Service Charges and Expenses

At all times, regardless of whether any loan proceeds
have been disbursed., this Second Mortgage secures (in addition
to any loan proceeds disbursed from time to time) the payment
of any and all expenses and advances due to or incurred by
Mortgagee in connection with the Obligations and which are to
be reimbursed by Mortgagor under the terms of this Second
Mortgage or the Loan Agreement; provided, however, that in no
event shall the total amount of loan proceeds disbursed plus
such additional amounts exceed 200% of the original principal
amount  of the Junior Note.

37. Applicable Law

This 'Second Mortgage, the Junior Note and the other
Junior Loan Documents shall be construed, interpreted and
governed by the iuternal laws and decisions of the State of
I1linois (without giving effect to Illinois choice of law

principles).
38, No Offsecs

No right of offsel or claim that Mortgagor now has or
may have in the future against-ifortgagee shall relieve
Mortgagor from paying any amounts due under or with respect to
the Obligations or from performing . any other duties contained
herein or securec¢ hereby.

39. Future Advances

This Second Mortgage also secures zll future advances
made or to be made under the Loan Agreemenc and the Permanent
Lender Letter of Credit, which future advances shall have the
same priority as if all such future advances were made on the
date of execution hereof. Nothing in this Sectina 39 or in any
other provision of this Second Mortgage shall be deemad either
(a) an obligation on the part of Mortgagee to make auy .future
advances other than in accordance with the terms and provisions
of the Loan Agreement, or (b) an agreement on the part of
Mortgagee to increase the portion of the Loan secured by tie
Junior Note to any amount in excess of TWENTY-ONE MILLION U.S.

DOLLARS ($21,000,000).

40. No Merger of Senior and Junior Loan Documents

Borrower acknowledges that Mortgagee is the holder of
this Second Mortgage, the Junior Note, and the Junior Loan
Documents, as well as the holder of the First Mortgage, the
Senior Note and the Senior Loan Documents; and that it is the
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express intent of Borrower and Mortgagee that this Second
Mortgage and the First Mortgage and the Junior and Senior Loan
Documents shall not be merged, but shall constitute separate
obligations of Borrower, unless and until Mortgagee, at its
sole option, declares such merger and records a declaration of
such merger in the Office of the Cook County Recorder of Deeds.

41, Prior Mortgage

(a) This Second Mortgage shall be and is
subordinate and subject to the First Mortgage and to all future
amendrents, extensions and consolidations thereof or of the
Senior Mote and to all advances made and hereafter made
thereundzr whether such advances are obligatory or voluntary
and whethes 'or not such advances are made in accordance with
the terms of the First Mortgage or the Senior Note.

I} In order to induce the mortgagee under the
Tirst Mortgage ("First Mortgagee") to consent to the creation
of this Second Mortoage, until such time as all debt secured by
the First Mortgage is revaid in full, Mortgagor and Maortgagee
covenant and agree as follows:

(i) Merxagagee shall have no right, whether
by foreclosure of this Secord Mortgage or otherwise, to
terminate any lease or agreement of sale of all or a portion of
the Premises whether or not such .ease or agreement of sale is
subordinate (whether by law or tnhz terms of such lease or
agreement of sale or a separate agreement) to the lien of this
Second Mortgage without first obtaining the prior written
consent of First Mortgagee. Any attempt o terminate any such
lease or agreement of sale shall be ineffective and void
without first obtaining the prior written Consent of First
Mortgagee.

(ii) Mortgagee expressly agrees that it
waives and relinquishes any rights which it may have, whether
under a legal theory of marshalling of assets or anv. cther
theory at law or in equity, to restrain First Mortgagee. from,
or recover damages at any time from First Mortgagee as 4 result
of, First Mortgagee's exercise of its various remedies urndar
the First Mortgage and under any other Senior Loan Documents,
in such order and with such timing as First Mortgagee shall
deem appropriate in its sole and absolute discretion.

(iii) Mortgagee expressly agrees that First
Mortgagee may, at any time or from time to time, renew, extend
or increase the amount of the First Mortgage, or alter or
modify the terms of the First Mortgage or the Senior Note in
any way, or waive any of the terms, covenants or conditions of
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the First Mortgage or of the Senior Note in whole or in part,
and may release any portion of the Premises or any other
security, and grant such extensions and indulgences in relation
to the indebtedness secured by the First Mortgage as the First
Mortgagee may determine, without the consent of Mortgagee and
without in any manner affecting the validity or priority of the
lien of the First Mortgage on all or any part of the Premises;
provided, however, that this Second Mortgage will not be
subordinate to any increase in the principal indebtedness of
the First Mortgage over the sum of U.S. $95,000,000 plus
accrued interest and any sums which may be expended by the
First Jortgagee to cure defaults of the Mortgagor, to protect
or preserve the security of the First Mortgage or to enforce

the Firs% Mortgage.

(iv) This Second Mortgage shall secure only
the amounts advanced under the Junior Note in accordance with
the Loan Agreement, plus sums expended by the Mortgagee to cure
Defaults of the Moxtgagor or to protect or preserve the
security of this Sedsnd Mortgage or to enforce this Second

Mecrtgage.

(v) 'Motwithstanding anything to the
contrary contained in this-fecond Mortgage, Mortgagee agrees,
for so long as the First Mortgage continues to encumber the
Premises, to permit insurance proceeds and the proceeds of
condemnation awards to be applied ‘to Restoration of the
Premises, or in payment of indebtedrness secured by the First
Mortgage, as the case may be, all iu _dccordance with the terms
of the First Mortgage.

{(vi) Mortgagee agrees (A; to send First
Mortgagee a copy of any notice of default wnivh Mortgagee sends
Mortgagor, and (B) to permit First Mortgagee, a% its sole
option, to cure any default within the same period that
Mortgagor is entitled to cure a Default under thig Second
Mortgage or the Junior Note.

{(vii) The terms and provisions of %his
Seccond Mortgage, the Junior Note or any other Junior Loan
Documents may not be amended without the prior written consent
of First Mortgagee if the effect of such amendment is (1) to
increase the principal indebtedness secured thereby to more
than U.S. $21,000,000, plus accrued interest and sums expended
to cure Defaults hereunder or thereunder or to protect or
preserve the security thereof or to enforce the afcresaid
Documents or any documents governing the disbursement of the
portion of the Loan evidenced by the Junior Note, (2) to extend
the maturity of the Junior Note, (3) to increase the interest

VYEOGRINS
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rates above those provided for in the Junior Note, (4) to
change the amounts or due dates of principal or interest
payments under the Junior Note, (5) to release any guaranty of
the Loan secured hereby, (6) to release any collateral except
as such release may be permitted by the terms of the Loan
Agreement. (7) to change the conditions to foreclosure
described in Section 15 hereof, or to change similar conditions
to the enforcement of remedies contained in any of the other
Junior Loan Documents, or (8) to change any provision of this
Section 41.

(viii) The covenants and agreements set
forth in-this Section 41 which are for the benefit of First
Mortgage nhay be enforced directly by First Mortgagee. The
provisions of this Section 41 shall inure to the benefit of
First Mortgagee and its successors and assigns.

(ix) Notwithstanding anything to the
contrary contained nerein or in any other document securing the
Junior Note, Mortgagze agrees and acknowledges that so long as
the First Mortgage encumvers the Premises, Mortgagee shall be
deemed to have approved-zny leases for all or any portion of
the Premises if such leases have been approved by First

Mortgagee.

(x) Mortgador and Mortgagee hereby
acknowledge and agree that it is' toeir intention that upon the
occurrence, if any, of a foreclosurs sale of the Premises
pursuant to the terms and provisions litrein and a subsequent
conveyance of the Premises to Mortgagee or its nominee, no
extinguishment of the debt secured by the rirst Mortgage shall
occur and, further, that the First Mortgage shall at all times
remain a valid and subsisting first lien on (the Premises
notwithstanding any event described in this Scction 41(b)(Xx).

42, Construction Mortgage

This is a "Construction Mortgage", as said teum is
defined in section 9-313(1)(c) of the UCC. Mortgagor further
covenants and agrees that the Loan is a construction loan and

that:

(a) The Construction shall be completed in accordance
with the plans and specifications to be furnished to and
approved by Mortgagee in accordance with the Loan Agreement;

(b) The Construction shall be completed within the
time required under the Loan Agreement;

16 G8NSS
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{(c} Upon Mortgagor's failure to compiy with any of
the covenants in {(a) or (b) hereunder or upon the occurrence of
any Default, Mortgagee may (but need not):

(1) Declare the principal indebtedness and
interest thereon due and payable; and

(2) Complete the construction, alteration, or
remodeling of the Premises and enter into
the necessary contracts therefor. All monhey
so expended shall be so much additional
indebtedness secured by this Second Mortgage
and any monies expended in excess of the
Junior and Senior Notes shall be payable on
demand with interest at the Default Rate.

Mortgagee may . exarcise either or both of said remedies, as well
as any other right or remedy available to Mortgagee under this
Second Mortgage and-any of the other Junior Loan Documents or
at law or in equity.

(d) The proceeds of the Loan secured by this Second
Mortgage will be disbursed to Mortgagor strictly in accordance
with the provisions of the-iuan Agreement. All advances and
indebtedness arising and accruing under the Loan Agreement from
time to time, whether or not the total amcunt thereafter may
exceed the aggregate face amounti of both the Junior Nete and
the Senior Note, shall be secured nereby to the same extent as
though said Loan Agreement were fully incorporated in this
Second Mortgage.

43, Trustee's Exculpation

This Second Mortgage is executed by American National
Bank and Trust Company of Chicago, a national bLinking
association, not personally, but as Trustee as afcresaid, in
the exercise of the power and authority conferred uwon and
vested in it as such Trustee {and said association heisoy
warrants that it possesses full power and authority to/execute
this instrument)., and it is expressly understood and agraed
that nothing herein or in the Loan Agreement or the Junior.iote
shall be construed as creating any liability on said Trustee or
on said association personally to pay the Junior Note or any
interest that may accrue thereon, or any indebtedness accruing
hereunder, or to perform any covenant either express or implied
herein contained, all such liability, if any, being expressly
waived by Mortgagee and by every person now or hereafter
claiming any right or security hereunder, and that so far as
said Trustee and said assoclation personally are concerned, the
legal holder or holders of the Junior Note and the owner or
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owners of any indebtedness accruing hereunder shall look to the
Premises hereby conveyed for the payment thereof, by the
enforcement of the lien hereby created in the manner herein and
in said Junior Note provided, to the Beneficiary subject to the
express limitations on personal liability contained in the
Junior Note, to each and every quarantor of any of the
Obligations, and to any and all other security given to secure

the payment of the Obligations and each of them from time to
time.

IN WITNESS WHEREQOF, Mortgagor has caused these

presents to be signed by duly authorized officers as of the day
and yeai first above written.

AMERICAN NATIONAL BANK & TRUST
COMPANY OF CHICAGO, not personally

but as Trustee ai{}é?iiiiii
By: (11

Its: " I~ Vp

ATTEST:

By:

Its:

£60CSS088
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STATE OF ILLINOIS )
) 88
COUNTY OF COOK )
IR RAvimen
I, oo , a Notary Public in and
for said County, in the Staqﬁ aforesaid, DO HEREBY CERTIFY
that ' Vice President of

American National Bank and Trust Company of Chicago, a national
banking association, which is the Trustee under the Trust
Agreement descrlbed under the for9901ng instrument,

and ) I Secretary
of said Association, personally known to me to be the same
persons whase names are subscribed to the foregoing instrument
as such Vics President and Secretary, respectively, appeared
before me this day in person and acknowledged that they signed
and delivered raid instrument as such officers of said
association, ani-affixed the corporate seal of said association
thereto, as their own free and voluntary act and as the free
and voluntary act uf the association, as Trustee as aforesaid,
for the uses and purpuses therein set forth.

,., GIVEN under my liand and Notarial Seal this day
of _ ¥ ‘. g o 1988,

™

s
& g
NOTARY PUBLIC

My Commission Expires:

LPIMIPINEE
papdipdt rapostes
SEPPPOIIREIE B 3
‘ -':r'f‘-‘f-
‘ n . - ]- }0 i
N creien

"
PYIY Lol Jfl!o)l‘d“d’" JpIoetetd
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EXHIBIT A

Premises

PARCEL 1:

THAT PART OF LOT 2 LYING WEST OF A STRAIGHT LINE DRAWN
IN A SQUTHERLY DIRECTION FROM A POINT ON THE NORTH
LINE OF LOT 2, 11 3/4 INCHES EAST OF THE NORTH WEST
CORNER OF SAID LOT 2 TO A POINT IN THE SOUTH LINE OF
LOT 2, 9 5/8 INCHES EAST OF THE SOUTH WEST CORNER OF
SAID LOT 2, ALL OF LOT 3 AND LOT 4 (EXCEPT THE WEST 18
rEET OF THE EAST 15 FEET) ALL OF LOTS 5, 6, 7, 8, 9
s%i THE WEST 1/2 OF LOT 10 IN BLOCK 18 IN KINZIE'S
ADPCTION TO CHICAGO IN SECTION 10, TOWNSHIP 39 NCORTH,
RANGE 24, EAST QF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS.

- PARCEL 2:

ALL THAT PARY OF THE VACATED EAST AND WEST 18 FOQOT
PUBLIC ALLEY SCQiT/H OF AND ADJOINING THE SOUTH LINE OF
LOTS 4 TO 6 BOTH IPCLUSIVE LYING NORTH OF AND
ADJQINING THE NORTE LINE OF LOTS 7 TO 9 INCLUSIVE AND
LYING WEST OF AND ADJOINING A LINE 19 FEET WEST QF AND
PARALLEL WITH THE EAST w/NE OF SAID LOT 4 PRODUCED
SOUTH 18 FEET IN THE SUBLIVISION OF BLOCK 18 OF
KINZIE'S ADDITION TO CHICAGO, BEING A SUBDIVISION OF
THE NORTH FRACTION OF SECTICW 10, TOWNSHIP 39 NORTH,
RANGE 14 EAST OF THE THIRD EXINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINOIS.
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