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CONSOLIDATED, AMENDED AND RESTATED MORTGAGE
Given by

AMERICAN NATIONAL BANK
TN _TRUST COMPANY QOF CHICAGO,
as Tcustee under Trust Agreement
dated February 8, 1988 and
knowii a5 Trust No. 100033-04
« 'Mnrtgagor"”)

to

BARCLAYS BANK PLC
a banking corporation orgarized
under the laws of Englany,
acting through its New York brunch,
a branch of Barclays Bank PLC
licensed to do business in the
State of New York, and its successors
and assigns {"Mortgagee”)
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on

%1% day of August, 1989.
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FINAL
83931
08/30/89

CONSOLIDATED, AMENDED AND RESTATED 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 and 17-10-126-008

THIS CONSOLIDATED, AMENDED AND RESTATED MORTGAGE
("Mortgage”) is made as of this %' day of August, 1989, by
and batweern AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, natisn2l banking association (“Trustee™ or
"Mortgagor”), nct personally, but as Trustee under a Trust
Agreement dates Fehruary 8, 1988, and known as Trust No.
100053-04 (“"Land Trust”), and BARCLAYS BANK PLC, a banking
corporation organized under the laws of England, acting through
its New York branch, a branch of Barclays Bank PLC licensed to
do business in the Stat2 of New York, and its successors and
assigns ("Lender” or "Mortgagee").

RECITALS

A. Mortgagee, Mortgago:i ‘and CIMS Limited Partnership,
an Illinois limited partnership (“Beneficiary”™ -- Land Trust
and Beneficiary collectively hereinaf<per referred to herein as
"Borrower™), entered into a construction loan agreement
("Original Loan Agreement”) (documents pursuant thereto the
"Construction Loan Documents”) dated Februsry 16, 1988, whereby
Lender agreed to make an acquisition, reconsiruction, and
renovaticn loan to Borrower in the original meiimum principal
amount of one hundred Ten million U.S. dollars (U.S.
$110,000,000) (the "Construction Loan™); a portion 2£ the
proceeds of which were used by Borrower to acquire'and make
improvements on certain improved real property commoriy Xnown
as 505 North Michigan Avenue, Chicago, Illinois and leguily

described in Exhibit A attached hereto and made a part uereof
{(the "Real Estate”).

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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B. The Construction Loan was secured by certain loan
documents, including, but not limited to, the following: (i)
the Original Loan Agreement; (ii) a Senior Note in the
principal amount of NINETY MILLION U.S. DOLLARS (U.S.
$90,000,000) (the "Senior Note"); (iii) a Junior Note in the
principal amount of TWENTY-ONE MILLION U.S. DOLLARS (U.S. -
$21,000,000) (the “Junior Note"):; (iv) a first mortgage,
securing the Senior Note, recorded as document rumber 88085092
with the Office of the Cook County Recorder of Deeds (the
"First Mortgage"); (v) a second mortgage, securing the Junior
Note, recorded as document number 88085094 with the office of
Cook County Recorder of Deeds (the "Seccnd Mortgage“); and (vi)
a First¢ Tollateral Assignment of Beneficial Interest in Land
Trust secering the Senior Note (the “First Assignment™) and a
Second Collzteral Assignment of Beneficial Interest in Land
Trust secuting the Junior Note (the “Second Assignment”).

The ducuments and instruments described above in
addition to all cther documents or instruments evidencing or
securing the Constiuction Loan, are hereinafter collectively
the “Construction Loin Jocuments.”

C. Lender and Bbzrower have executed and deiivered
as of even date herewith 2 ioan modification agreement (the
“Loan Modification Agreement},, pursuant to which Lender has
agreed, among other things, to zake an additional loan to
Borrower in the maximum principa) amount of up to Ten Million
U.S. Dollars (U.S. $10,000,000) (“he "Operating Deficit Loan~),
the proceeds of which shall be used to fund Operating Deficits
of the Project (the “Operating Deficiz Loan™) (as defined in
the Loan Modification Agreement), subiect to the Borrower's
fulfillment of certain terms and conditicps contained therein.
Collectively, the Operating Deficit Loan and the Construction
Loan are hereinafter called the “Loan”. The 'can will be
evidenced and secured by certain loan documentis, which
documents supersede, revise, modify and amend the Construction
Loan Documents, and which include, but are not limit>d to, the
following: (i) the Original Loan Agreement. as amended.or

+
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modified by the Loan Modification Agreement (collectively, the .3
“Loan Agreement”); (ii) a consolidated, amended and restaved b
note in the principal amount of ONE HUNDRED TWENTY-ONE MILLION o~
EIGHT HUNDRED THOUSAND U.S. DOLLARS (U.S. $121,800,000), (the EQ
“Note"); and (iii) a consolidated, amended and restated c&)

Collateral Assignment of Beneficial Interest in Land Trust (the
“Assignment”).

The documents and instruments described above, and all
other documents evidencing or securing the Loan, are
hereinafter collectively the “Loan Documents”.
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D. All terms not defined herein shall have the
meaning set forth in the Loan Agreement.

E. Beneficiary is the sole beneficiary of (subject
to collateral assignment in favor of Lender) and holder of the
power of direction with respect to the Land Trust.

F. Under the terms and provisions of the Note,
Borrower promises to pay said principal and interest at the
rate and in the installments as provided in the Note (which
interest rate shall change from time to time as provided in the
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 the earlier of
(a) the fifth anniversary of the date of the Conversion Event
(as such term is defined in the Loan Agreement), or (b)
February 24, 1992, if the Conversion Event does not occur by
said date or any later date specified by Bank, in its sole
discretion (the "Matvzity Date”). In no event shall the
Maturity Date be later than February 24. 1995. All of said
principal and interes( i3 payable at the addresses specified in
the Note or at such place as Mortgagee may from time to time
designate in writing by notirze to Mortgagor.

G. As a condition pcocedent to Lender’'s obligations
to make the Operating Deficit Loan and to enter into the Loan
Modification Agreement, Lender rcouires and Borrower hereby
agrees to consolidate, amend and rzecate the First Mortgage and
the Second Mortgage as hereinafter pisvided.

NOW, THEREFORE, for good and val’uable consideration
and for the purposes set forth in the recitals, Mortgagor and
Lender hereby agree to consolidate, amend ané restate the First
Mortgage and the Second Mortgage as follows:

For and in consideration of: (i) the makinc.of the
Loan by Mortgagee, (ii) other good and valuable corsideration,
the receipt and sufficiency of which are hereby acknowjzdged,
and (iii) the recitals set forth above {such recitals heing
incorporated herein and made a part hereof by this refecance),
and to secure the indebtedness evidenced by the Note and &il
other indebtedness presently or in the future owed by Mortgagor
to Mortgagee under the Loan Documents, and also to secure the
performance by Mortgagor and Beneficiary of all of their
respective other covenants, agreements and obligations under
this Mortgage, the Loan Agreement, the Note, or any other 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 hereto and made a part hereof and all of Mortgagor's
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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 hereinafter 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 lirenses of or with respect to any or all of the Premises,
and 2il rents, issues and profits thereof for so long and
during ail such times as Mortgagor may be entitled thereto
(which arz.pledged primarily and on a parity with said real
estate arl unt secondarily), and (c) all fixtures, apparatus,
equipment or articles now or hereafter in or on the Premises or
improvements thiereon, used to supply heat, gas, air cooling,
air conditioniny, water, light, power, sanitation, sprinkler
protection, waste rimoval, refrigeration (whether single units
or centrally contreiled), 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 ncw 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 atteched floor coverings, now or
hereafter therein or thereon whotrer now held or hereafter
acquired -- it being understood tha% the enumeration of any
specific articles of property shall.ii no way result in or be
held to exclude any items of property not specifically
mentioned (the items in this clause (c) LYeing sometimes
collectively called the “Personal Properiy”).

TOGETHER with all estates, interests, rights, 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 insuran’e in effect
with respect thereto, as more specifically set fortii ir this
Mortgage, and any and all awards made for the taking Ly eminent
domain, or by any proceedings or purchase in lieu thereof. as
more specifically set forth in this Mortgage.

All of the land, estate and property hereinabove
described, real, personal and mixed, whether affixed or annexed
or not, and all rights hereby conveyed and mortgaged are
intended so to be as a unit and are hereby understood, 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
estate, and shall, for the purposes of this Mortgage, be deemed
to be real estate and conveyed and mortgaged hereby. As to any




o e e A I A e T e

UNOFFICIAL COPY

of the property aforesaid which (notwithstanding the aforesaid
declaration and agreement) does not so form a part and parcel
of said real estate, this Mortgage is hereby deemed to be, as
well, a Security Agreement 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 hereafter enacted (coliectively, 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 is defined in the UCC), securing
said indebtedness and obligations described in this Mortgage,
and Mocrtgagee shall have in addition to its rights and remedies
hereund=«r all rights and remedies of a Secured Party under the
UCC. As ¢¢ the above personal property which the UCC
classifies a5 fixtures, this instrument shall constitute a
fixture fili1no-and financing statement under the UCC.

Mortgadcc covenants (1) that it is lawfully seized of
the Premises, (ii) chat the Premises are unencumbered, except
for the liens, encumhrances, conditions, restrictions, ease-
ments, leases, and othei matters, rights or interests disclosed
in Schedule B (or the egrivalent section or portion) of the
ALTA Loan Policy deliverey to and accepted by Mortgagee
contemporaneously with the exscution and delivery of this
Mortgage (herein called “Pernitted Encumbrances”), and (iii)
that Mortgagor has good right, (full power and lawful authority
to convey and mortgage the same; 23l further, Mortgagor shall
forever defend the Premises and the cuiet and peaceful posses-
sion of the same against the lawful ‘ciaims of all persons
whomsoever. _

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

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Definitions

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

Affiliated Parties: Each of Beneficiary and

Inter~Continental Hotels Corporation, a Delaware corporation
{"Inter-Continertal”}, and, for so long as either of them has
any outstanding obligations under any of the Loan Documents,
Illinois Hotels Corp., a Delaware corporation (“"Hotels"),
Intercontinental Chicago Operating Corp., a Delaware
corporation ("iIC Corp."), Lester Mehlman, an individual and
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tesident of the State of Illinois and David C. Kantorczyk, an
individual and resident of the State of Illinois.

CIMS Partners: Hotels, sole general partner, and IC
Corp.. sole limited partner.

Conversion Event: The conversion of the Loan from a
Construction Loan to a Term Loan in accordance with Article 18
of the Loan Agreement.

Material Adverse Financial Change: In Lender's
reasoiixhle judgment, an adverse financial change has occurred
that coi:id prevent, in any material respect, timely performance
under anty Guaranty or other contract or commitment given to
Lender as ssourity for the Note.

2. ‘Obliqations Secured

This Morty~zge is given to secure:

(a) all ingebtadness now or hereafter evidenced by
the Note, including any Zuture advances, the aggregate
principal amount of which skall not exceed ONE HUNDRED
TWENTY-ONE MILLION EIGHT HUNDRED THOUSAND U.S. DOLLARS
(U.S. $121,800,000), plus all interest accruing thereon, and
fees due and payable in connectio: therewith, and all other
amounts due hereunder and otherwise secured hereby under law;

(b} all other sums advance{ pursuant to the provisions
of the Loan Agreement or any of the ocher loan Documents:;

(c) the performance by Mortgagor «rd Beneficiary of
all other covenants, agreements and obligaticas on the part of
either or both contained in the Loan Documents' aond

{d) any renewals, extensions, amenrdments or
modifications hereto or of the Loan Agreement or any cther Loan
Documents.

The foregoing items set forth in subsecticns (a)
through (d) of Section 2 of this 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; (ii) keep
the Premises in good condition and repair, without waste, and
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free from mechanics’ liens or other liens or claims for lien of
any kind or nature whatsoever except Permitted Encumbrances
(collectively, "Liens"); (iii) pay when due any indebtedness
which may be secured by a mortgage on the Premises, whether
senior or junior to this Mortgage and whether permitted by the
terms hereof or otherwise, and comply with all requirements 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 renovations at any
time in_the process of erection or construction upon the
Premises, (v) comply with all requirements of law, municipal
ordinancee;, or restrictions of record with respect to the
Premises and the use thereof (collectively, “Laws”); (vi) make
no material ‘alterations in the Premises, except in accordance
with the Loan Agreement or as required by law or municipal
ordinance; (vii) suffer or permit no change in the general
nature of the occuraiicy or use of the Premises except as
contemplated in connesciion with the Project; (viii) initiate or
acquiesce in no zoniny variation or reclassification without
Mortgagee's prior writter consent; and (ix) pay each item of
indebtedness secured by this Mortgage when due according to the
terms hereof, and pay, percorm, satisfy and discharge each of
the Obligations when required to do so under the terms of this
Mortgage, the Note and the other Loan Documents.

(b) Notwithstanding anytping in Section 3{a)(ii) of
this Mortgade to the contrary, Mortgador may. in good faith and
with due diligence, contest the validity or amount of any Lien,
and defer payment and discharge thereof Juring the pendency of
such contest, provided: (i) that such contzet shall have the
effect of preventing the sale or forfeiture of the Premises or
any part thereof, or any interest therein, to.satisfy such
Lien; (ii) that, within ten (10) days after Mortcagor has first
learned of the assertion of such Lien, Mortgagor shiil have
notified Mortgagee in writing of Mortgagor's intentica to
contest such Lien; and (iii) that Mortgagor shall have
deposited with Mortgagee at such place as Mortgagee may trom
time to time in writing appoint, a sum of money which shal) be
sufficient, in the sole judgment of Mortgagee, to pay in rull
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 Mcrtgagor shali: (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
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then unpaid, together with all interest thereon. If the amount
of money so deposited shall be 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 ir 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
Mortoigur with sufficient funds to make such payment in £ull
and witX evidence satisfactory to Mortgagee of the amount of
payment tc be made. In lieu of the cash deposit described
above, Mo.tragor may deliver to Mortgagee either an amendment
to or endorcewent of the ALTA Loan Policy provided to Mortgagee
at the time tnis Mortgage is executed or a payment bond from a
surety satisfaccury to Mortgagee; provided that such amendment,
endorsement or borid shall insure cver, or 1ndemn1fy Mortgagee
against, the Lien which Mortgagor is contesting as aforesaid,
and shall otherwise b2 in form and substance satisfactory to
Mortgagee.

(c) Notwithstandjig anything in Section 3(a)(v) of
this Mortgage to the contrary. in the event of a Conversion
Event, Mortgagor may in good faitrh and with due diligence
contest the applicability of any iaw; provided, that: (i) such
contest shall have the effect of preventing the appointment of
a receiver for the Premises or the sale, demolition or
forfeiture of the Premises or any part thereof, or any interest
therein; (ii) within ten (10) days after mortgagor first learns
of the assertion of such Law, Mortgagor chail have notified
Mortgagee in writing of Mortgagee's intentiur te contest such
Law; and (iii) Mortgagor shall have deposited ith Mortgagee at
such place as Mortgagee may from time to time in writing
appoint a sum of money which shall be sufficient. in the sole
judgment of Mortgagee, to pay all fines and penalties for
noncompliance with such Law and to pay any expense Lo i
incurred by Mortgagor to cause the Premises to comply 'vith any
such Law, and Mortgagor shall keep on deposit an amount .ss
sufficient at all times, increasing such amount to cover
additional fines, penalties and expenses 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 any such
fines, penalties or expenses, or any part thereof then unpaid.
If the amount of money so deposited shall be insufficient for
the payment in full of such fines, penalties or expenses,
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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 any such fines, penralties or
expenses or that part thereof then unpaid (provided that no
Default 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
Mortgagee of the amount of payment to be made.

4. Payment of Taxes

Mortgagor shall pay or cause to be paid, before the
due date tli=reof, all general real estate taxes, special taxes,
special asgeszments, water charges. sewer service charges, and
other charges against the Premises, and shall, upon written
request, promp:iy furnish to Mortgagee duplicate receipts
evidencing such pavment. 1f Mortgagor wishes to contest any
such taxes or assessments, Mortgagor may do so only by paying
such taxes or assessients in full under protest in the manner
provided under applicabiz law.

5. insurance

Mortgagor shall at all times maintain or caused to be
maintained insurance policies in forms, amounts and with
companies satisfactory to Mortgagsze, with mortgagee clauses
attached to all casualty policies i Favor of and in form
satisfactory to Mortgagee naming Mortlsgee as loss payee, and
all policies shall include a provision requiring that the
coverage evidenced thereby shall not be te:minated or modified
without thirty (30) days prior written notic2 to Mortgagee,
which policies shall be delivered to Mortgages on the date
hereof. Without limiting the generality of the foregeing,
Mortgagor shall maintain:

(a) During construction to the Premises: /(1! all
risks form of builder's risk insurance, (ii) owner's 1iability
insurance, (iii) contractor's liability insurance, workmen's
compensation and employer's Iiability 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.

(b) After construction to the Premises is complete:
(i) all-risks form of property insurance covering real and
personal property, (ii) rents, earnings and extra expense
insurance, (iii) owner's liability insurance, (iv) worker's
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compensation and employer's liability insurance, (v) automobile
insurance, (vi) fidelity insurance, (vii) contractual liability
insurance, (viii) dram shop insurance, and (ix) flood insurance
if the Premises are located in a designated flood plain.

Mortgagor shall deliver copies of all policies and
duplicate original certificates evidencing such insurance,
including copies of additional and renewal policies and
duplicate original certificates, together with evidence of full
payment of premiums thereon, to Mortgagee, and, in the case of
insurcnce about to expire, shall deliver duplicate original
certificates and copies of each renewal policy, together with
evidence of full payment of premiums thereon, not less than
thirty (34) days prior to their respective dates of expiration.
Mortgagor will not permit any condition to exist at the Premises
which would whrnily or partially invalidate any insurance
thereon. Mortozgor shall not take out separate insurance
concurrent in forri or contributing in the event of loss with
that required to be maintained hereunder unless Mortgagee is
included thereon under o mortgagee clause acceptabie to
Mortgagee. Mortgagor skall immediately notify Mortgagee
whenever any such separesce) insurance is taken out and shall
promptly deliver to Mortgag2e the policy or policies of such
insurance.

6. Adjustment of Losses with Insurer and Application
of Proceeds of Insurunce

(a) In case of fire or other casualty. Mortgagee (or
after entry of decree of foreclosure, thz purchaser at the
sale, or the decree creditor, as the case may be) shall have
the sole right and discretion to (x) setti¢ and adjust any
claim under such insurance policies or (y) aiiow Mortgager to
agree with the insurance company or companies on the amount to
be paid upon the loss; provided, however, that in the case of
fire or casualty after the Conversion Event which results in
Restoration (as hereinafter defined) costs equal to oo -less
than $206,000, Mortgagor shall have the right to settic and
adjust such claim. In either case, Mortgagee is authorizad and
shall have the right (but not the obligaticn) to collect and
receipt for any such insurance proceeds. Such insurance
proceeds shall be held by Mortgagee, prior to the Conversion
Event., in accordance with Article 14 of the Loan Agreement, oOr
in the event of the Conversion Event, to reimburse Mortgagor
for the cost of rebuilding or restoration of the buildings or
improvements on the Premises: provided, however, that: (i) no
Default exists and is then continuing, (ii) the Premises may,
in the reasorable judgment of Mortgagee, be restored to a
viable economic unit having at least the same fair market value
as immediately prior to the occurrence of

v 2eTVe
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such fire or other casualty. and, if the cost of such
Restoration is greater than U.S. $1,000,000, such fair market
value after Restoration shall be equal to or greater than ONE
HUNDRED FIFTY MILLION U.S. DOLLARS (U.S. $150,000,000), (iii)
the Operating Agreements will be in full force and effect upon
completion of the Restoration of the Premises, and (iv) the
Restoration of the Premises, in the reasonable judgment of
Mortgagee, can be completed on or before the date which is six
(6) months prior to the Maturity Date of the Note.

—

(b) 1If the insurance proceeds are to be applied to
the Restoration of the Premises, then all insurance proceeds
remainirg after deducting costs and expenses incurred by
Mortgages to collect the insurance proceeds (the "Net Insurance
Proceeds’ ) shall be paid by Mortdagee to Mortgagor for the
Restoration ol the Premises pursuant to subsection (d) of this
Section. Any/ N2t Insurance Proceeds not sc¢ applied or that
remain unexpended after the Restoration may be applied by
Mortgagee to the zepayment of the Obligations, in any manner
that Mortgagee shall Assignate, whether or not then due and
payable. If Mortgagce shall receive and retain such insurance
money, the lien of thig Mortgage shall be reduced only by the
amount of Net Insurance l‘roceeds actually applied by Mortgagee
in reduction of the Obligacions.

(c) Mortgagor, at its-own expense, will restore,
repzir, replace or rebuild the Dicmises or cause the same to be
restored, repaired, replaced or recouilt (provided that any Net
Insurance Proceeds are permitted to rc applied to such costs,
as herein provided) as nearly as possibie to its value,
condition, character, bulk, floor area acd height immediately
prior to such damage or destruction, witi- such changes as may
be consented to by Mortgagee in writing. Cuch a restoration,
repair, replacement or rebuilding (hereinafter collectively
called the "Restoration”) shali be commenced prouptly and
completed with all reasonable diligence and continuity by
Mortgagor, in a good and workmanlike manner, complyir3 with all

applicable requirements of all Federal, State, County nt. City g
governments, any political subdivision thereof, and any egency. (%
department, court, board or instrumentality of any of tiewm) (the w2
"Governmental Authorities”). If requested by Mortgagee aad, w2
after the Conversion Event, the cost of the Restoration exceeds Qg
U.S. $200,000, all work shall be performed by a general tv
contractor pursuant to a written construction contract with s

Mortgagor, and the general contractor shall obtain and deliver
a performance bond and a labor and material payment bond in the
amount of the contract, written by a surety satisfactory to
Mortgagee and which shall name Mortgagee as an additional
ocbligee.

- 11 -
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(d) All Net Insurance Proceeds and all Net Condemna-
tion Proceeds as defined in Section 22 hereof (collectively.
"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,
upon receipt by Mortgagee or any Depository of:

(i) The certificate of Mortgagor dated not more
thza five (5) days prior to the date of the proposed
drav () requesting the payment of a specified amount
of such. _insurance monies; (B) describing in reasonable
detail (thie work (including all architects’', engineers’
and buildecs’ fees and expenses and other similar fees
and expens~s in connection with such work) and
materials applied to the Restoration {or materials
delivered to ard safely stored on the Premises, the
ownership of which has passed to Mortgago: and which
is fully insured {cr) loss or damage including coverage
for theft and malicisus mischief) since the date of
the last certificate o/ Mortgagor; {(C) stating that
such specified amount does not exceed the cost of such
work and materials; (D) ctaring that Mortgagee has
approved the plans and specilications with respect to
such work and materials if regoired; (E) stating that
such work and materials have no% oreviously been made
the basis of any request for any withdrawal of money;
and (F) stating that as of the date of such draw no
Default hereunder shall have occurred znd is
continuing;

(ii) (a) The certificate of an indepeudent
engineer or an independent architect designated by
Mortgagor, who in either case shall be approved by
Mortgagee, stating (1) that the work (including 21l
architects’, engineers' and builders' fees and

expenses and other similar fees and expenses in iy
connection with such work) and materials described in wd
the accompanying certificates of Mortgagor were .\
satisfactorily performed or furnished and were 33
necessary, appropriate or desirable to the Restoration N
of the Premises in accordance with plans and -

specifications therefor approved by Mortgagee;

{2) that the amount specified in such certificate of
Mortgagor is not in excess of the cost of such work

and materials; and {(3) that the balance of the funds
being held by Mortgagee or the Depository equals or

- 12 -




exceeds the additional amount, if any, required to
complete the Restoration of the Premises or (b) if the
cost of the Restoration does not exceed $200,000, such
evidence of satisfactory performance of the
Restoration as Lender may deem necessary in its sole
discretion;

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

(i), In connection with the final request for
payment of Met Proceeds held by Mortgagee or the
Depository, the certificate of Inter-Continental
approving the Restoration of the Premises and
affirming thav - tie Operating and Management Agreement
(the “Operating Ajreement”) between Inter-Continental
and Beneficiary iz still in full force and effect with
no existing default kv 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 necessacy.

Upon the satisfaction of such conditioas, Mortgagee or the
Depository shall pay to Mortgagor (o: if required by Mortgagee.
by check payable jointly to Mortgagor ard the contractor or
subcontractor who performed the work for wiich payment is
requested or directly to such contractor ot subcontractor) the
amount specified in the certificate required under clause (i)
above. Such payment shall not reduce the balanc® of monies
deposited with the Depository below the amount specified in
such certificate of the independent engineer or the irdependent
architect as the amount required to complete the Restecation of
the Premises. Mortgagee may, or may direct the Deposicory to,
withhold from each amount paid out ten percent (10%) therent
until all of the Restoration is completed and proof has been
furnished to Mortgagee that all required certificates of
occupancy or equivalent under applicable law have been issued
with respect to the Restoration in question, 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 and clear of Liens
or security interests of every kind. Before beginning such
Restoration or entering into any contracts in connection
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therewith, Mortgagor shall submit for Mortgagee's approval
complete and detailed plans and specifications thereof unless.
after the Corversion Event, the cost of such Restoration is
equal to or less than U.S. $200,000. In any case, before
beginning such Restoration, Mortgagor shall provide Mortgagee
with a consent and approval of Inter-Continental and any other
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
Autholinty, including a new certificate of occupancy, may be
necessaly. Mortgagor shall obtain and deliver to Mortgagee such
permits or certificates before the Premises shall be reoccupied
for any pirpase. Except as provided in Section 3(b) above, the
Restoration saall be completed free and clear of mechanic's,
materialmen’'s nt similar liens, the possibility of such liens,
and security inierests of every Kind.

(e) In tnz event that the Net Proceeds are at any
time deemed by Mortgajee., in its sole discretion, to be
insufficient to pay the cost of the Restoration, Mortgagor
shall deposit, within thicrty (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 Nortgagee (or any Depository);
provided, however, that if a efault shall occur hereunder or
under any of the Loan Documents. “4ortgagee shall be entitled to
draw, in whole or in part, upon any .such sum for any purpose
permitted hereunder. The initial swa to be so deposited with
Mortgagee according to this subsection.-if any, or any
additional amounts as Mortgagee may from time to time, in its
sole discretion, deem necessary for such Restoration, shali be
in an amount which, when added to the Net frcceeds, shall. in
Mcortgagee's sole discretion, be adequate to cor.plete the
Restoration. Any surplus of funds s¢ deposited by Mortgagor
shall be returned to Mortgagor after the Restoration is
completed, so long as no Default hereunder or unde; any of the
Loan Documents exists.

(f) 1In case of loss after a foreclosure by judircial
proceeding has been instituted, the proceeds of any such
insurance policy or policies, if rot applied as aforesaid in
rebuilding or restoring the buildings or improvements, shall be
applied in payment or reduction of the QObliigations or ir payment
or reduction of the amount due in accordance 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 the same or as the
court may direct. In case of the foreclosure of this Mortgage
by judicial proceeding, the court in its order and upon notice
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to the insurer may provide that the mortgagee's clause attached
to each of said insurance policies may be cancelled and that
the purchaser at the foreclosure sale held in accordance with
such judicial proceeding may cause a new loss clause te be
attached to each of said policies making 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
insuraiice 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 aucliorized, without the consent of Mortgagor, to assign
any and ali insurance policies to the purchaser at the sale, or
to take such sther 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 and Inter-Contirental as soon as available, and in
any event, no later than ninety {(90) days after the close of
each fiscal year for annual statements and thirty (30) days
after the close of each quarter tor- quarterly statements. Each
shall be prepared in accordance witcli generally accepted
accounting principles consistently app.ied with adequate
disclosure or otherwise shall be in form 2nd scope satisfactory
to Lender. Each of the annual and quartérly statements shall
be certified as true and correct by any aurzrorized financial
officer of the entity for which such statements are issued.
Borrower shall promptly supply Lender with suci 2dditional
information concerning Borrower, the other Affiliated Parties
or the Project as Lender may request from time to time.

8. Stamp Tax

1f, by the laws of the United States of America, c¢r of
any state having jurisdiction over Mortgagor, any stamp tax or
similar tax is due or becomes due in respect of any of the
Obligations or the recording of this Mortgage, Mortgagor
covenants and agrees to pay such tax in the manner required by
any such law. Mortgagor further covenants to hold harmless and
agrees to indemnify Mortgagee, its successors and assigns,
against any liability incurred by reason of the imposition of
any stamp tax or similar tax on the issuance of the Obligations
or the recording of this Mortgage.

- 15 -

WA AR

®




A R R -, R R o T L ) =
A o A R T e e o I I W T Lo

UNOFFICIAL COPY

9. No Prepayment Privileqge

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

10. Effect of Extensions of Time

1f the payment of any of the Obligations or any part
therenf is extended or varied or if any part of the security is
releaszd, 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
liability o:d the lien and all provisions hereof shall continue
in full force, the right of recourse against all such persons
being express!y reserved by Mortgagee, notwithstanding such
extension, variation or release.

11. Effect 55 Changes in Laws Regarding Taxation

In the event «f the enactment after this date of any
law of the state in which c%e Premises are located deducting
from the value of land for the purpose of taxation any lien
thereon, and imposing upon Mcrtgagee the payment of the whole
or any part of the taxes or assessments or charges or liens
herein required to be paid by Murcgagor, or changing in any way
the laws relating to the taxation’nf mortgages or debts secured
by mortgages or the mortgagee's intelest in the property. or
the manner of collection of taxes sc.as to affect this Mortgage
or any of the Obligations, then, and in any such event,
Mortgagor, upon demand by Mortgagee, shal) pay such taxes or
assessments, or reimburse Mortgagee therefot:-provided,
however, that if in the opinion of counsel foi Mortgagee (a) it
shall be unlawful to require Mortgagor to make such payment, or
(5) the making of such payment shall result in tne-imposition
cf interest beyond the maximum amount permitted by luv, then,
and in such event, Mortgagee may elect, by notice in'viiting
given to Mortgagor, to declare all of the Obligations ‘to be and
become due and payable sixty (60) days from the giving ol such
notice.

12. Mortgaqee's Performance of Defaulted Acts.
Subrogation

A A AR

In case of Default on the part of Mortgagor under this
Mortgage and the failure of Mortgagor to cure such Default
within the applicable cure period, if any, Mortdagee shall have
the right, but not the obligation, to make any payment or
perform any act herein or in or with respect to any of the

- 16 -
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Obligations required of Mortgagor, in any form and manrer
deemed expedient, and may, but need not, make full or partial
payments of principal or interest on prior encumbrances,

if any., and purchase, discharge, compromise or settle any tax
lien or other prior lien on title or claim thereof, or redeem
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
defauits that create an emergency regarding the priority or
validiry of the lien of this 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 herein
authorized ‘and all expenses paid or incurred in connection
therewith, jaciuding but not limited to attorneys’' fees and
expenses, and sny other moneys advanced by Mortgagee to protect
the Premises and the lien hereof, shall be so much additional
indebtedness secu:fd hereby, and shall become immediately due
and payable without rniovice and with interest thereon at the
Default Rate as hereinafter defined in Section 27. Inaction of
Mortgagee shall never bc considered as a waiver of any right
accruing to it on account ~f any default on the part of
Mortgagor under this Mortgage . Should the proceeds of the
Obligations or any part theriof, or any amount paid out or
advanced hereunder by Mortgager, be used directly or indirectly
to pay off, discharge or satisfy, in whole or in part. any lien
or encumbrance upon the Premises o: any part thereof on a
parity with or prior or superior tc che lien hereof. then as
additional security hereunder, the Kurtg2qdee shall be
subrogated to any and all rights, equal or superior titles,
liens and equities., owned or claimed by anuy owner or holder of
said outstanding liens, charges and indebtearess, however
remote, regardless of whether said liens, cheiges and
indebtedness are acquired by assignment or have been released
of record by the holder thereof upon payment.

13. Mortgaqee's Reliance on Tax Bills, Etc.

Mortgagee in making any payment hereby authorizzad: (a)
relating to taxes and assessments, may do so according to any
bill, statement or estimate procured from the appropriate
public office without inquiry into the accuracy of such bill,
statement or estimate or into the validity of any tax.
assessment, sale, forfeiture, tax lien or title or claim
thereof; or (b) for the purchase, discharge. compromise or
settlement of any Lien, may do so without inquiry as to the
validity or amount of such Lien or any claim for Lien which may
be asserted.

- 17 -

o A




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 Mortgage, the
Note or any of the other 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
perfrrimed or observed by Mortgagor in this Mortgage, the Note
or any of the other Loan Documents are not observed or
performzd (and such nonperformance or non-observance does not
otherwise constitute a default under any other provision of
this Mortgige) and such nonperformance or non-observance is not
remedied by liortgagor within thirty (30) days after notice
thereof from ticrtgagee to Mortgagor; provided, however, that if
the default is of such a nature that it cannot be cured during
such thirty (30) 29y 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 a9 event more than sixty (60)
additional days: (c¢) any "Fvent of Default™ shall have occurred
under the Loan Agreement (“Loan Agreement Default™); or (d) any
default not otherwise descrited in this Section 14 shall have
occurred under or with respect co any of the Loan Documents,
and such default shall not have teen cured within the
applicable notice and grace periods provided therefor, if any;
or (e) Borrower or any of the Affiliated Parties shall file a
petition in voluntary bankruptcy or insolvency or under any
provision of the Federal Bankruptcy Act or zny similar law,
state or Federai, as now or hereafter conecituted, or an answer
admitting insolvency or inability to pay its gedts, or fall to
obtain a vacation or stay of involuntary procei:aings within
thirty (30) days after commencement of such invoiuntary
proceedings; or (f) Borrower or any of the Affillateqd Parties
shall be adjudicated a bankrupt, or a trustee or a rccoeiver
shall be appointed for the Borrower or any of the Affyiiated
Parties or for all of the property of Borrower or any o: the
Affiliated Parties or the major part thereof in any involuntary
proceeding or any court shall have taken jurisdiction of the
property of the Borrower or any of the Affiliated Parties cr
the major part thereof in any involuntary proceeding for the
reorganization, dissolutior, liquidation or winding up of the
Borrower or any of the Affiliated Parties, and such trustee or
receiver shall not be discharged or such jurisdiction
relinquished or vacated or stayed on appeal or otherwise stayed
within thirty (30) days after the same shall! have first
occurred; (g) Borrower or any of the Affiliated Parties shail
make an assignment for the benefit of creditors, or shall admit
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in writing its inability to pay its debts generally as they
become due, or shall consent to the appointment of a receiver
or trustee or liquidator of all of its property or the major
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 Mortgagor
thereof; (i) if any Material Adverse Financial Change occurs
with respect to any of Inter-Continental, Hotels or IC Corp. at
any tim» for so long as any of them has any outstanding
obligations under any of the Loan Documents, unless within five
(5) business days after Mortgagee gives Borrower notice thereof
another eitity acceptable to Mortgagee in its sole discretion
shall assume or guaranty the obligations of such person or
entity under the Loan Documents; (j) any sale, assignment,
transfer, conveydnce, mortgage, or encumbrance of the Premises
or the Project or/anv portion thereof; (k) any sale,
assignment, transfel, conveyance, pledge or encumbrance. in
whole or in part, of any partnership interest in Beneficiary,
or of any beneficial 1nterest in Land Trust {other than to
Lender), or any change in the structure of Beneficiary or the
modification, amendment or =zostatement of the limited
partnership agreement which results in a statutory dissolution
of Beneficiary or the transfec of ownership or effective
control of Beneficiary or any of the CIMS Partners: provided,
however, that after the date of thz Conversion Event any such
(i) sale, assignment, transfer, pledys, encumbrance or
conveyance of any partnership interest in Beneficiary or any
beneficial interest in the Land Trust, (i1) change in the
structure of Beneficiary., or (iii) modificaiion, amendment or
restatement of the limited partnership agreenent of Beneficiary
shall be permitted hereunder and shall not bz u Default so long
as Inter-Continental or any directly or indire:t'y wholly-owned
subsidiary thereof (A) is the sole or managing ¢fneral partner
of Beneficiary, or otherwise "controls” Beneficiary and (B)
owns directly or indirectly at least twenty-five peicirt (25%)
economic interest in Beneficiary: and further provided chat
Bank shall have the right to approve (which approval shall not
be unreasonably withheld) each transferee or assignee (which is
not an affiliate of Inter-Continental) of greater than or equal
to one percent (1%) of the economic interest in Beneficiary;
(1) the termination of the Operating Agreement, unless a new
manager satisfactory to Mortgagee has agreed to manage the
Project under a new operating agreement satisfactory to
Mortgagee; or (m) any contract to effectuate any of the
foregoing in subsections {j)., (k) or (1). All cure periods
under this Section 14 shall run concurrently with any cure
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period allowed with respect to any default under the lLoan
Agreement, the Note or any of the other Loan Documents.

15. Foreclosure; Expense of Litiqation

When a Default shall have occurred (whether listed in
Section 14 hereof or described elsewhere in this Mortgage or
other Loan Documents), Morigagee shall have the right to
accelerate the Maturity Date of the Obligations, and when the
Obligations secured hereby or any part therecf shall become
due, whether by lapse of time, acceleration or otherwise, then
MorigsdJee shall have the right to foreclose the lien hereof by
judicial action. In any suit to foreclose the lien hereof or
in any ciher action to enforce any other remedy of Mortgagee
under this Hortgage or with respect to any of the other
Obligations, ‘chere shall be allowed and included 4s additional
indebtedness «r the decree for sale, judgment of foreclosure or
other judgmeni or decree all expenditures and expenses which
may be paid or incurced by or on behalf of Mortgagee for
attorneys®' fees, paralagals’ fees, appraiser's fees. outlays
for documentary and vxpert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to
items to be expended after untry 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 simiiei data and assurances with
respect to title and value as Muricgagee may deem reasonably
necessary either to prosecute such siit or to evidence to
bidders at any sale pursuant to sucii‘decree the true condition
of the title to or the valuve 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 2f this Mortgage,
including, but not limited to, the fees of any 2attorney
employed by Mortgagee in any litigation proceeding affecting
this Mortgage, the Obligations or the Premises, including
bankruptcy proceedings, or in the preparation for “he
commencement or defense of any proceeding or threatenes suit or
proceeding, shall be immediately due and payable by Mo::gagor,
with interest thereon at the Default Rate, and shall be sacured
by this Mortgage.

Upon any sale made under or by virtue of this
Section 15 or by virtue of 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 against the Obligations, after
deducting therefrom the expenses of the sale and the cost of
the action and any other sums which Mortgagor is required to
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pay or that Mortgagee is authorized to deduct under this
Mortgage.

Mortgagor understands and agrees that in the event of
a Default hereunder, Mortgagee, to the extent this 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 Mortgage and dispcsing of
the same by sale or otherwise:; provided that at least five (5)
days rprior notice of such disposition must be given to the
MortJagor, all as provided for by the UCC, it being agreed that
such five (5) days notice shall constitute fair and reasonable
notice t< Mortgagor of such disposition.

16. ~2gplication of Proceeds of Foreclosure Saie

The pcoceeds of any foreclosure sale of the Premises
(or the sale of provperty under the last unnumbered paragraph of
Section 15 hereof) ‘shall be distributed and applied in the
following order of priority: first, on account of all costs
and expenses incident to the foreclosure proceedings (or sale,
as the case may be), inclvding all such items as are mentioned
in the preceding Secticn 15 hereof; second, to the repayment of
the Obligations and all other items which under the terms
hereof constitute secured indepiedness additional to that
constituting the Obligations, witha interest thereon as herein
provided; third, to the repayment «f any junior lien secured by
the Premises: and fourth, any overpius to Mortgagor, its
successors or assigns, or any other partv-who may be legally
entitled thereto, as their rights may agpear.

17. Appointmeat of Receiver

Upon, or at any time after, the filing.of a complaint
to foreclose this Mortgage, the court in which such complaint
is filed may appoint a receiver of the Premises. Such
appointment may be made either before or after sale, vithout
notice if permitted by law, without regard to the solveacy or
insolvency of Mortgagor at the time of application for suclh
receiver and without regard to the then value of the Premises,
and Mortgagee hereunder may be appointed as such receiver.

Such receiver shall have power: {a) to collect the rents,
issues and profits of 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, except for the intervention of such receiver,
would 2 entitled to collect such rents, issues and profits;
{b) to extend or modify any then existing leases and to make
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new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options to lessees to
extend or renewal terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure 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 interests in the Premises
are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding

any redemption from any judament or decree of foreclosure,
satisfzction of the Obligations, satisfaction of any foreclosure
decree, 2t 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 ansi operation of the Premises during the whole of
said period. he court from time to time may authorize the
receiver to apply the net income in his hands in payment in
whole or in part ce:~ (x) the Obligations or any tax, special
assessment or other lion which may be or become superior to the
lien hereof or of such decree, provided such application is
made prior to any forecicsure sale; and (y) the deficiency in
case of a sale and deficiency.

18. Assigqnment of Ronys and Leases

To further secure the Chligations, Mortgagor hereby
sells, assigns and transfers unto ‘#urtgagee all leases,
lettings and agqreements for use and ~ccupancy, 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 auviing the period of
redemption) under or by virtue of, and tc the-extent payable
pursuant to, any lease, whether written or verzal, or ary
letting of. or of any agreement for, the use or occupancy of
the Premises or any part thereof, which may have bezn heretofore
or may be hereafter made or agreed to or which may be made or
agreed to by Mortgagee under the powers herein granted, it

being the intention hereby to establish an absolute transfer PA
and assignment of all such leases, lettings and agreemernts and M
all the avails thereunder to Mortgagee. Mortgagor hereby ;:
irrevocably appoints Mortgagee its true and lawfui attorney in ’
its name and stead {with or without taking possession of the 55
Premises as provided in Section 19 hereof) to rent, lease or N
let all or any portion of the Premises to any party or parties o2

at such rental and upon such terms as Mortgagee shall, in its
discretion, determine, and to collect all of said avails,
rents, issues and profits arising from or accruing at any time
hereafter, and all now due or that may hereafter become due
under each and every of the leases., lettinds and agreements,
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written or verbal, or other tenancy existing, or which may
hereafter exist on the Premises, with the same rights and

powers and subiect to the same immunities, exoneration of
liability and rights of recourse and indemnity as Mortgagee

would have upon taking possession pursuant to the provisions of
Section 19 hereof. ~

Mortgagor agrees that no rent will hereafter be paid
by any person in possession of any portion of the Premises for
more than one month in advance, and Mortgagor further agrees
that tiie payment of the rents to accrue for any portion of the
Premises will not be waived, released, reduced, discounted or
otherwisez discharged or compromised by Mortgagor. Mortgagor
agrees thi?¢ 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 Mortgage.

Nothing borein contained shall be construed as
constituting Mortgzgee 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 hereof. In
the exercise of the powezes herein granted Mortgagee, no
liability shall be asserted or enforced against Mortgagee, all
such liability being expressly waived and released by
Mortgagor.

Mortgagor further agrees to assign and transfer to
Mortgagee all future leases upch ali or any part of the
Premises and to execute and deliver, ac the request of
Mortgagee, all such further assuranccs ard assignments in the
Premises as Mortgagee shall from time tc time require.

Although it is the intention of the parties that the
assignment contained in this Section 18 shall/je-a present
assignment, it is expressly understood and agreed, anything
herein contained to the contrary notwithstanding, tuat
Mortgagee shall not exercise any of the rights or powers
conferred upon it by this Section until a Default occucs and
Mcrtgagor shall retain such rights and powers until suci time.

The rights of Mortgagee under this Section 18 shall continue :i
and remain in full force and effect both befcre and after L;
commencement of any action or proceeding to foreclose this v

Mortgage, after the foreclosure sale in connection with the R
foreclosure of this Mortgage, and until expiration of the :
period of redemption from any such foreclosure sale, whether or -
not any deficiency from the unpaid balance of the Obligations w

exists after such foreclosure sale.

Mortgagor covenants and agrees that if Mortgagor, as
lessor therein, shall fail to perform and fulfill any material
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term, covenant, condition or provision in any lease or leases
entered into by Mortgagor or to which the Premises is subject,
on its part to be performed or fulfilled, at the times and in
the manner in such lease or leases provided, or if Mortgagor
shall suffer or permit to occur any material breach or default
under the provisions of any such lease or leases, then, and in -
any such event, such material breach or default shall, if
uncured for thirty (30) days after notice thereosf to Mortgagor,
constitute a Default hereunder; provided, however, that if
Mortgagor in good faith contests such material breach or

default and shall thereafter continuously and diligently, in
Mortgigee's sole discretion, prosecute the same to completion,
such cor.test shall not be deemed a Default hereunder. Mortgagee
may require Mortgagor to deposit with Mortgagee an amount which
Mortgagee. n its sole judgment, deems sufficient to cover any
expected logs, cost, or expense in connection with the
prosecution ot ur loss of such contest.

19. Mortgagee's Right of Possession_in Case of Default

In any case in which under the provisions of this
Mortgage, Mortgagee has a, right to foreclose the lien hereof,
Mortgagor shall, forthwithx, upon demand by Mortgagee, surrender
to Mortgagee, and Mortgagee chall 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 diccietion may, in accordance with
law, enter upon and take and mainc2in possession of all or any
part of the Premises together with ‘all: documents, books,
records, papers and accruals of Mortgader or the then owner of
the Premises relating thereto and may exciuvde Mortgagor its
agents or servants wholly therefrom and iray. as attorney in
fact, as agent for Mortgagor or in its own ;ame as Mortgagee,
and under the powers herein granted, hold, operate, manage and
control the Premises and conduct the business, if any, thereof,
either personally or by its agents, and with full power to use
such measures, legal or equitable, as in its discrécion or in
the discretion of its successors or assigns, may be desmed
proper or necessary to enforce the payment or security of the

avails, rents, issues, and profits of the Premises, inciuding Ve
actions for the recovery of rent, actions in forcible detainer we
and actions in distress for rent, and with full power: (a) to e
cancel or terminate any lease or sublease for any cause or on &
any ground which would entitle Mortgagor to cancel the same; E‘
(b) to elect to disaffirm any lease or sublease o

which is then subordinate to the lien hereof; (c¢) to extend or
modify any then existing leases and to make new leases, which
extensions, modifications and new leases may provide for terms
to expire, or for options to lessees to extend or renew terms
to expire, beyond the Maturity Date and beyond the date of the
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issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure 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
interests in the Premises are subject to the lien hereof and -
upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, satisfaction of the
Obligations, satisfaction of any foreciosure decree, or
issuance of any certificate of sale or deed to any purchaser;
(d) to make all necessary or proper repairs, decorating,
renevwsis, replacements, alterations, additions, betterments and
improverments to the Premises as to it may seem judicious: (e)
to insure and reinsure the same and all risks incidental to
Mortgagee's) possession, operation and management thereof; (£)
to enter inilo, renew, extend, modify, cancel and terminate any
and all contreécis necessary or desirabie, in Mortgagee's
judgment, for the management and operation of the Premises; and
(g) to receive all)-of such avails, rents, issues and profits,
revenues, receipts-2ad income from the Premises and its
operations; Mortgagor nereby granting full power and authority
to exercise each and overy of the rights, privileges and powers
herein granted at any ard-all times hereafter, without notice
to Mortgagor.

Mortgagcr shall be deemed to have constituted and
appointed Mortgagee its true and lawful atterney-in-fact with
full power of substitution either in the name of Mortgagee or
in the name of Mortgagor, to exerciss 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
undertake tc perform or discharge, any cbligaticn, duty or
liability under any leases. Mortgagor shz!/: and does hereby
agree to indemnify and hold Mortgagee harmless of and from any
and all liability, loss or damage {except for iny such
liability, loss or damage which may be caused by the willful
misconduct or gross negligence of Mortgagee) which mcrtgagee

may or might incur by reason of its performance of 2:u% action e
authorized under this Section 19 and of and from any zZpd all [
claims and demands whatsoever which may be asserted against 13
Mortgagee by reason of any alleged obligations or undertaxings P
on its part to perform or discharge any of the terms, covenants %ﬁ
~

or agreements of Mortgagor.

20. Application of Income Received by Mcrtgagee

Mortgagee, in the exercise of the rights and powers
hereinabove conferred upon it by Section 18 and Section 19
hereof, shall have full power to use and apply the avails,
rents, issues and profits, revenues, receipts and income of the
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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, established
claims for damages, if any, and premiums on insurance
hereinabove authorized:

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

() to the payment of all repairs. decorating,
renewalc. replacements, alterations, additions,
betterneuts, and improvements to the Premises and of
placing the Premises in such condition as which, ia
the judgmenc of Mortgagee, make it readily rentable;

(d) to the s=atisfaction of any of the Obligations
or any deficiency waich may result from any foreclosure
sale.

21. Mortgagee's wight 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 imuediate notice of any
actual or threatened condemnation or eminenv domain proceeding
affecting the Premises and shall deliver copirs of any and all
papers or notices received in connection with 'such actual or
threatened condemnation or eminent domain proceclira to
Mortgagee. Mortgagor hereby assigrs, transfers ard nets over
unto Mortgagee the entire proceeds of any award or anv claim

for damages to any of the Premises (or any interest thectein) e
taken or damaged by the power of eminent domain or by polt
condemnation. Mortgagee shall be entitled (but shali not be it
obligated) to participate in the collection of such proceeds -
and any such proceeds shall be first applied to reimburse 2
Mortgagee for all costs and expenses. including, but not P
limited to, attorneys' fees and expenses, incurred in N
connection with the collection of such proceeds {(hereinafter Kok

the “Net Condemnation Proceeds™). Mortgaqor or Mortgagee may,
but neither shall be under any obligation to, contest the
amount of any such award or compensation; however Mortgagor

- 26 -




'u‘.;;'baﬁ: @_._.__:“‘2. v

UNOFFICIAL C

AL e ik
>y S

OPY

shall not, without Mortgagee's prior written consent, accept in
full satisfaction for such taking any such award or
compensation.

Prior to the Conversion Event, the Net Condemnation
Proceeds shall be applied by Mortgagee in accordance with -~
Article 11 of the Loan Agreement. In the event of the
Conversion Event, Mortgagee shall hold the Net Condemnation
Proceeds and permit the same to be used to reimburse Mortgagor
for the cost for the rebuilding or restoration of the buildings
or improvements on the Premises in accordance with the plans
and specifications to be submitted by Mortgagee; provided,
however, that (i) no Default exists and is continuing, (ii) the
covenants. 2nd conditions set forth in subsections (c), (d) and
(e) of Seitinn 6 hereof are satisifed, (iii) no material
portion or che Premises or the improvements thereon are taken,
and (iv) permarent access to the Premises is not materially
interfered with. If the Net Condemnation Proceeds are to be
used to reimburse Mortgagor for Restoration, the Net
Condemnation Proceess shall be paid out in the same manner as
is provided in Section ¢ hereof for the payment of Net
Insurance Proceeds toward the cost of rebuilding or
restoration. If the amouiit of such Net Condemnation Proceeds
is insufficient to cover ir2-cost of Restoration, Mortgagor
shall pay such cost in excess &£ the amount of the Net
condemnation Proceeds before !t receives any reimbursement out
of the Net Condemnation Proceedi. - Any surplus which may remain
out of said Net Condemnation Procesds after payment of such
cost of rebuilding or restoration shall, at the option of
Mortgagee, be applied on account of the Obligations or be paid
to Mortgagor or any other party entitled chereto.

If Mortgagor shall not be entitled to receive and
apply the Net Condemnation Proceeds to the Rustoration of the
Premises, Mortgagee may retain the award and apply it in
payment or reduction of the Obligations, whethet or not then
due and payable.

23. Release upon Payment and Discharge of Morcgagor's Eﬂ
Obligations h;

If Mortgagor shali fully pay all principal. interest, E:

and such other sums secured hereby and fully comply with, Y
satisfy and discharge all of the other terms and provisions 3N
hereof and all other Obligations to be paid, performed and K

complied with by Mortgador, then Mortgagee shall execute and
deliver to Mortgagor a release of this Mortgage in recordable
form.
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24. Giving of Notice

Any notice which 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 upon mailing) by United States registered

or certified mail, postage prepaid, return receipt requested to
the addresses and addressees provided below:

—

If to Borrower:

CIMS Limited Partnership
c/o Illinois Hotels Corp.
100 Paragon Drive

A4ontvale, New Jersey 07645
Xitention: John Cashman

with copies to.

Inter-Continertal Hotel Corporation
100 Paragon Lrive

Montvale, New Jzryvey 07645
Attention: Senior Vice President
and Geuzral Counsel

Joseph Shenker, Esq.
Sullivan & Cromwell

250 Park avenue

New York, New York 10177

If to Bank:

Diane Molinari

Richard Kincaid
Barclays Bank PLC

Suite 3700

200 West Madison Street
Chicago, Illinois 60606

TP ¥ AR
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Douglas H. McNaughton, Esqg.
Scott A. Drane, Esq.
Hopkins & Sutter

Three First National Plaza
Suite 4200

Chicago, Illinois 60602

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

No action for the enforcement of the lien hereof shall
be subi2ct to any defense which would not be good and available
to the party interposing the same in an action at law upon the
Obiigaticiis. Mortgagee shall be entitled to enforce payment
and performence of any of the Obligations and to exercise ail
rights and puwrrs under this Mortgage or under or with respect
to any other cbligations or any laws now or hereafter in force,
notwithstanding thet some or all of the Obligations may how or
hereafter be otherwise secured, whether by mortgage, deed of
trust, pledge, lien. assignment or otherwise. Neither the
acceptance of this Mortgage nor its enforcement, whether by
court action or other pecwcrs herein contained., shali prejudice
or in any manner affect Mcrigagee's right to rezlize upon or
enforce any other security nov or hereafter held by Mortgagee,
it being agreed that Mortgagee shall be entitled to enforce
this Mortgage and any other remedy herein or by iaw provided or
permitted, but each shall be cumtztrive and shall be in
addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. Every
power or remedy given hereby to Mcrtyages or to which it may be
otherwise entitled, may be exercised, concurrently or
independently, from time to time, and as crien as it may be
deemed expedient by Mortgagee, and Mortgacee a?y pursue
inconsistent remedies. No waiver of any Defauit shall be
implied from any omission by the Mortgdagee to tiake any action
on account of such Default if such Default persists or be
repeated, and no express waiver shall affect any suchi uefault
other than the Default specified in the express waiver and that
only for the time and to the extent therein stated. No
acceptance of any payment of any one or more delinguent
installments which does not include interest at the Default
Rate from the date of delinquency. together 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 Mortgage and each of the
covenants and provisions hereof.

- 29 -

~EETIA

V.




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 Mortgage, but hereby waives the benefit of
such laws. Mortgagor for itself and all who may claim through
or under it waives any and all right to have the property and
estates comprising the Premises marshalled upon any foreclosure
of tXa lien hereof and agrees that any court having
jurisdiction to foreclose such lien may order the Premises sold
as an elntirety. Mortgagor hereby waives any and all rights of
redemptici from sale under any order or decree of foreclosure
of this Mortgage on its behalf and on behalf of each and every
person acquiiing any interest in or title to the Premises
subsequent to the date of this Mortgage. The foregoing waiver
of the right of rzoemption is made pursuant to Ill. Rev. Stat.
Ch. 110, § 15-1601(D).

27. Default RPave

"Default Rate" as used herein shall have the same
meaning as in the Note.

28. Binding on Successnrs and Assigns

This Mortgage and all provisions hereof shall be
binding upon Mortgagor and all persons-claiming under or
through Mortgagor and shall inure to the penefit of Mortgagee
and its successors and assigns.

29. Definitions of “"Mortgagor"” and "M4ortgagee”

The word "Mortgager” when used herein zhall include:
{a) the original Mortgagor named in the preambles nereof; (D)
said original Mortgagor's successors and assigns; aud fc) all
owners from time to time cf the Premises. The word "#éurtgagee”
vhen used herein shall include all successors and assigns of
the Mortgagee identified in the preambles hereof.

30. Captions

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

G RlTvo™
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31. 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 connection with sales on credit
and the lending of money," approved May 24, 1879, as smended
(I1l. Rev. Stats. 1985 ed., Ch. 17, Sec. 6404(1)(c)); and (b)
are exempted transactions under the Truth-in-Lending Act, 15
U.S.C. Sec. 1601 et seq.

32. Filing and Recording Fees

Mortgagor shall pay all title insurance premiums,
Torrens premuums or charges, escrow charges, filing,
registration ot recording fees, and all expenses incident to
the execution zud acknowledgment of this 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 @2xecution and delivery of this Mortgage and
the Obligations.

33. Execution or Separate Security Agreement,
Financing Statewents, Etc.

Mortgagor, upon requett by Mortgagee from time to
time, shall execute, acknowledge zpd deliver to Mortgagee, a
security agreement, financing statewrat or other similar
security instruments, in form reasonarly satisfactory to
Mortgagee, covering all property of any xind whatsoever which
Mortgagor may hereafter acquire, which in the opinion of
Mortgagee is essential to the operation of the Premises and
which constitutes goods within the meaning ¢f the UCC, and
Mortgagor will further execute, acknowledge and deliver, or
cause to be executed, acknowledged and delivered, any financing
statement, affidavit, continuation statement or certificate or
other document as Mortgagee may reasonably request 17 .order to
perfect, preserve, maintain, continue and extend the security
interest under and the priority of this Mortgage and such
security instrument. Mortgagor further agrees to pay to
Mortgagee on demand all costs and expenses incurred by
Mortgagee in connection with the preparation, execution,
recording, filing and re-filing of any such document.

34. Partial Invalidity; Maximum Allowable Rate of
Interest

Mortgagor and Mortgagee intend and believe that each
provision in this Mortgage comports with all applicable local,
state and federal laws and judicial decisions. However, if any
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provision or provisions, or if any portion of any provision or
provisions, in this Mortgage are found by a court of law to be
in violation of any applicahble 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 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 Mortgage shall be
construed as if such illegal, invalid, unlawful, void or
unenfoiczable portion, provision or provisions were not
contained cherein, and that the rights, obligations and
interests o7 Mortgagor and Mortgagee under the remainder of
this Mortgage shall continue in full force and effect. All
agreements hereip and in the Note are expressly limited so that
in no contingency 2r event whatsoever, whether by reason of
advancement of tho plioceeds hereof, acceieraticn of maturity of
the unpaid principal %alance of the Note, or otherwise, shall
the amount paid or agreed to be paid to the Lender for the use,
forbearance or detention nf the money to be advanced hereunder
exceed the highest lawful izte perrissible under applicable
usury laws. If, from any circumstances whatsoever, fulfillment
of any provision hereof or of the Note or any other agreement
referred to herein, at the time performance of such provision
shall be due. shall involve transc¢ending the limit of validity
prescribed by law which a court of <competent jurisdiction may
deem applicable hereto, then, ipso iicto, the obligation to be
fulfilled shall be reduced to the limic of such validity and if
from any circumstance the Lender shall evel receive as interest
an amount which would exceed the highest Jewful rate, such
amount which would be excessive interest shall be applied to
the reduction of the unpaid principal balance iuc under the
Note and not to the payment of interest.

35. Loan Agreement

The Note and Loan Agreement and all provisions vhereof
are incorporated herein by express reference. All advances and

indebtedness arising and accruing under the Loan Agreement from ~»
time to time shall be secured hereby to the full extent of the n
amount stated to be secured hereby and according to law. The A
occurrence of any Loan Agreement Default shall constitute a

Default under this Mortgage entitling Mortgagee to all of the G
rights and remedies conferred upon Mortgagee by the terms of [
this Mortgage. Except as otherwise specifically provided -

herein, in the event of any conflict or inconsistency between
the terms and provisions of this Mortgage and those of the Loan
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Agreement, or any other Loan Documents. the terms and
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 Mortgage and any of the Loan Documents,
the terms and provisions of the Mortgage shall in each instance
govern and control to the extent of such conflict or
inconsistency.

36. Mortgagee's Lien for Service Charges and Expenses

At all times, regardless of whether any loan proceeds
have been disbursed, this Mortgage secures (in addition to any
loan proceeds disbursed from time to time) the payment of any
and all expeases and advances due to or incurred by Mortgagee
in connecticn #sith the Obligations and which are to be
reimbursed by “nrtgagor under the terms of this Mortgage, or
the Loan Agreement: provided, however, that in no event shall
the total amount »f loan proceeds disbursed plus such
additional amounts exraed 200% of the original principal amount
of the Note.

37. Applicable Lav

This Mortgage. the Nite and the other Loan Documents
shall be construed, interpreted and governed by the internal
laws and decisions of the State of Illincis (without giving
effect to Illinois choice of law grinciples).

38. No Offsets

No right of offset or claim that ’inrtgagor now has or
may have in the future against Mortgagee shail relieve
Mortgagor from paying any amcunts due under or with respect to
the Obligations or from performing any other duties contained
herein or secured hereby.

39. Future Advances

This Mortgage also secures all future advances-rade or
to be made under the Loan Agreement and the revolving credit
granted under the Loan Agreement within twenty (20) years from
the date hereof, which future advances and revelving credit
shall have the same priority as if all such future advances and
revolving credit were made on the date of execution hereof.
Nothing in this Sectior 39 or in any other provision of this
Mortgage shall be deemed either (a) an obligation on the part
of Mortgagee to make any 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 advance loan
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proceeds in excess of ONE HUNDRED TWENTY MILLION U.S. DOLLARS
(U.S. $120,000,000) in the aggregate. It is acknowledged that
the obligations of Lender to apply sums deposited in the
Deposit Account (as defined in the Loan Agreement) to reduce
the principal balance of the Loan and to thereafter advance any
such sums to Borrower constituting the creation and
establishment of a present Obligation on the part of Mortgagor
for purposes of the establishment and priority of the liens,
interest, rights and privileges granted to Mortgagee under this
Mortgage and the other Loan Documents and that each funding
under -the Loan Agreement of any such sums in the Deposit
Accoant applied to reduce the principal balance of the Loan,
shall ¢enstitute an advance which is repayable by Mortgagor in
accordance with the provisions of the Loan Documents and which
is secured %y this Mortgage.

40. (Maorger of Senior and Junior Mortgages

Mortgagee acknowledges that this Mortgage constitutes
a consolidation and mcrger of the Senior and Junior Mortgages
(as such terms are defined in the Original Loan Agreement), and
a consolidation of the(lwvans respectively secured thereby.

41. Construction Mortgage

This is a "Constructio:a Mortgage”, as said term is
defined in section 9-313(1)(c) of the UCC. Mortgagor further
covenants and agrees that the Loaii 15 a construction loar 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 tne Loan Agreement;

{b} The Construction shall be completed within the
time required under the Loan Agreement;

(c) Upon Mortgagor's failure to comply witii any of
the covenants in (a) or (b) hereunder or upon the occurcence of
any Default, Mortgagee may (but need not):

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

(2) Complete the construction, alteration, or
remodeling of the Premises and enter irto
the necessary contracts therefor. All money
so expended shall be so much additional
indebtedness secured by this Mortgage and
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shall be payable on demand with interest at
the Default Rate.

Mortgégee may exercise either or both of said remedies, as well
as any other right or remedy available to Mortgagee under this
Mortgage and any of the other Loan Documents or at law or in

equity.

(d) The proceeds of the Loan secured by this Mortgage
will be disbursed to Mortgagor strictly in accordance with the
provisions of the Loan Aqreement. All advances and
indelvedness arising and accruing under the Loan Agreement from
time tr rime, whether or not the total amount thereafter may
exceed the-aggregate face amount of the Note, shall be secured
hereby t¢ %tr2 same extent as though said Loan Agreement were
fully incorpurated in this Mortgage.

42. Tcustee's Exculpation

This Mortgage is executed by American National Bank
and Trust Company of Chicago, a national banklng association,
not personally, but as (frustee as aforesaid, in the exercise of
the power and authority conferred upon and vested in it as such
Trustee (and said association hereby warrants that it possesses
full power and authority to execute this instrument), and it is
expressly understood and agreed that nothing herein, in the
Loan Agreement or the Note shall %e construed as creating any
liability on said Trustee or on s&)d association personally to
pay the Note or any interest that may accrue thereon, or any
indebtedness accruing hereunder, or t:-perform any covenant
either express or implied herein contaired. all such liability,
if any. being expressly waived by Mortgagez and by every perscn
now or hereafter claiming any right or security hereunder, and
that so far as said Trustee and said associacion personally are
concerned, the legal holder or holders of the Note and the
owner or owners of any indebtedness accruing hercunder shall
look to the Premises hereby conveyed for the payment thereof,
by the enforcement of the lien hereby created in the @ipner
herein and in said Note provided, to the Beneficiary sukject to
the express limitations on personal liability containea- s, the
Note, to each and every guarantor of any of the Obligaticuus,
and to any and all other security given to secure the payment
cf the Obligations and each of them from time to time.
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IN WITNESS WHEREOF, Mortgagor has caused these

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

AMERICAN NATIONAL BANK & TRUST
COMPANY OF CHICAGO, not personally ~

but as Trusyﬁg/ig)igqresaid
By: ‘

/' s /L /M(“W*

“

Iy ' i
Its /_Sp_gb‘—ﬁtll!co Pres’dany

ATTEST: / q’;/ / (//
w _OLLIL
ts: [z

8 SECA Tigy
/f
: T
: T ER .S 1ET224
~, -
. | ’
b.‘ ‘LU.-...,;
é
i
[14\\
|

AN ST
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The undersigned hereby acknowledges and consents to

the terms and conditions of the foregoing Consolidated, Amended
and Restated Mortgage.

Dated August 357 1989,

BARCLAYS BANK PLC

1
4 ’ - - .
.
. - .
. . .
;o
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STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

oty "' L ]
I: L4 a -
Notary Public in and for sa\if! County, a:ﬂ }he Stat said,
DO HEREBY CERTIFY that - a ,a_*® Vice

President of American National Bank and Trust Company of

Chicago., a national banking association, which is the Trustee

under the Trust Agredment described under the foregoing

G YRI5, X r

a . i Secretary of said Association,

personally known to me to be the same persons whose names are

subscribed <o the foregoing instrument as such Vice President

and Secretary. respectively, appeared berore me this day in

person and ackiucwledged that they signed and delivered said

instrument as such officers of said association, and affixed

the corporate seal of said association thereto, as their own

free and voluntary act-and as the free and voluntary act of the

>

association, as Trustlee as aforesaid, for the uses and puugsﬁffsi’“nia‘

. ow

therein set forth.

GIVEN under my hand and Notarial
Seal this day of . 1989.

_Lizf{59’7x- \ng;;cnéwék'

NOTARY PUBLIC

My Commission Expires:

PRroeTIVES
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EXHIBIT A

Legal Descripticn

THAT PART OF LOT 2 LYING WEST OF A STRAIGHT LINE DRAWN IN A
SOUTHERLY DIRECTION FROM A POINT ON THE NORTH LINE OF LOT 2, 1}
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 (EXCE
THE WZS" 18 FEET OF THE EAST 19 FEET) ALL OF LOTS 5, 6. 7, 8,
AND THE WEST 1/2 OF LOT 10 IN BLOCK 18 IN KINZIE'S ADDITION TO
CHICAGO (¥ SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

-

© 3

ALSO
PARCEL 2:

ALL THAT PART OF THE VACATED EAST AND WEST 18 FOOT PUBLIC ALLEY
SOUTH OF AND ADJOINING 7HS SOUTH LINE OF LOTS 4 TO 6 BOTH
INCLUSIVE LYING NORTH OF AND. ADJOINING THE NORTH LINE OF LOTS 7
TO 9 INCLUSIVE AND LYING WE.T OF AND ADJOINING A LINE 19 FEET
WEST OF AND PARALLEL WITH THE £2ST LINE OF SAID LOT 4 PRODUCED
SOUTH 18 FEET TO THE NORTH LINF OF SAID LOT 9, IN THE
SUBDIVISION OF BLOCK 18 OF KINZ(E'3S ADDITION TO CHICAGO, BEING
A SUBDIVISION OF THE NORTH FRACTION OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRi1XCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

Street Address: 505 North Michigan Avenue, Chiczgo, Illinois

P.I.N. ¥: 17-10-126-001
17-10-126-002
17-10-126-003
17-10-126-005
17-10-126-008

PrACTYGH
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, Regina E. Jamison , a Nctary Public in and
for said county, in ghe §tate aforesaid, DO HEREBY CERTIFY that
Actad B ald .1ﬁbl i Trek of Barclays Bank PLC, personally
known to me *) be the same person whose name is subscribed to the
foregoing insirument, appeared before me this day in person
and acknowledgad that lu_sxaned anéd delivered the said instrument

as (/s own free and voluntary act for the uses and purposes
set forth therein.

Given under v _hand and Notarial Seal this 3istday of

August , 1989,

v
-

A
. s
R A /L-‘ RA LA

Notary Pubiic

My Commiszi ires:
L (\ *3",&' s
-MT -
FETINA £ oA "r\;.;

’T’!afﬁii Q ‘v— f' i

* ; l "- S
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