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F369,
AMENDMENT TO CONSOLIDATED,

AMENDED AND RESTATED LOAN_DOCUMENTS

This AMENDMENT TO CONSOLIDATED, AMENDED AND STATED LOAN
DOCUMENTS ("Amendment") is made as of this @45 *™ay of Aprii,
1990, by and among AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAG?. & national banking association ("Trustee"), not
personaily, but as Trustee under a Trust Agreement dated
February @, 1988, and known as Trust No. 100053-04 ("Land
Trust"), -CIMS LIMITED PARTNERSHIP, an Illinois limited
partnership ~the sole beneficiary and holder of the power of
direction under. the Land Trust ("Beneficliary” -- Land Trust and
Beneficiary beirg collectively referred to herein as
"Borrower"), and BARCLAYS BANK PLC, a banking corporation
organized under the taws of England, acting through its New
York branch, a branch-cf Barclays Bank PLC licensed to do
business in the State of New York ("Lender"),

&

RECITALS f?

A. Lender entered into (a commitment on or about December <&

23, 1987, to make a loan to Buziower in the original maximum C.
principal amount of One Hundred Tern Million U.S. Dollars (U.S. 8&
$110,000,000) (the "Construction Lzan"), a portion of the o

proceeds of which were used by Borrowsr to acquire certain
improved real property located in ths County of Cook and State
of Illinois, legally described in Exhibit A attached hereto and
made a part hereof, and commonly Known as %3% North Michigan
Avenue, Chicago, 1llinois (the "Real Estate i

B. The Real Estate is currently improved with a 4l-story
hotel tower with lobby, restaurant, banquet and meaving
facilities (the "South Tower"), a 25-story hotel towec with
lobby, twslaurant, lounge, mooting and banguet fac)iiecipa and
commercial and retail space (the "North Tower”) and certain
common areas and facilities connecting the North Tower thd the
South Tower, including but not limited to a parking garage
(collectively the "Premises").

C. The proceeds of the Construction Loan, in addition to
being used to acquire the Premises, were used by Borrower =7
reconstruct, renovate, furnish and equip the Premises as two
adjacent but independently operated hotels; the North Tower is
now being managed by Inter-Continental Hotels Corporation, a
Delaware corporation ("Inter-Continental”), as the 517 room
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"Forum Hotel Chicago” and the South Tower is now being managed
by Inter-Continental as the 349 room "Chicago Inter-Continental
Hotel"” (the Premises as reconstructed and renovated and all
equipment and fixtures required for the operation thereof. the
Land and all privileqges, appurtenances, easements, rights and
hereditaments thereto are hereinafter referred to as the
"Project").

D. Subject to the terms and conditions set forth in that
certain Construction Loan Agreement dated as of February 16,
1988 (the "Construction Loan Agreement”), the Loan Modification
Agreemcnt dated as of August 31, 198% (the "Mcdification
Agreement') and the First Amendment to Loan Modification
Agreement dated as of February 9, 1990 (the "First Amendment”),
all of the- fcregoing between Borrower and Lender, Lender
agreed, among - other things, to convert the Construction Loan to
a term loan ard to make a loan in the maximum prinecipal amount
of up to TEN MILLION U,S. DOLLARS (U.S. $10,000,000.00) to
Borrower solely tn fund operating deficits of the Project.

E. The Construction Loan Agreement, the Modification
Agreement and the First ’mendment are hereinafter collectively
referred to as the "Priol Lsan Agreement”,

F. Borrower previously jexecuted and delivered (or, in the
case of (a) and (j) below, caussd to be executed and delivered)
the foilowing documents and instruments which, as the same may
be amended or restated as set forik below, currently secure the
Loan:

(a) A Consolidated, Amended and Restated Note, dated
as of August 31, 1989, made by Borrower. and payable to the
order of Lender in tho original principal. amount of ON
HUNLDRED TWENTY--ONE MILLION EIGHT HUNDREDTHOUSAND AND
NO/100 U.S. DOLLARS (U.S. $121,800,000.00) ‘the "Restated
Note").

(b) A Consolidated, Amended and Restated licctgage,
dated as of August 31, 1989, made by Land Trust focc the
benefit of Lender (the "Restated Mortgage'), securind the
Note and encumbering the fee interest of the Land Trust in
and to the Premises, which was recorded on September 1,
1989 with the Recorder’'s Office of Cook County as Document
No. B89-413224 and filed with the Cook County, Illinois
Registrar of Titles on September 5, 1989 as document LR
3822233.

(c) A Consolidated, Amended and Restated Security
Agreement, dated as of August 31, 1989, made by Borrower in
favor of Lender (the "Restated Security Agreement”),
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granting Lender a first priority security interest in all
materials, furnishings, eguipment, equipment leases,
contract rights and any other personal property now or
hereafter owned by the Borrower and used in connection with
the construction or operation of the Project:

(d} A Consclidated, Amended and Restated Collatera)
Assignment of Leases and Rents, dated as of August 31,
1989, from Borrower to Lender (the "Restated Assignment of
Rents"), assigning the rents, issues and proflits from the
Piemises to Lender as security for the Note, which was
reczrded on September 1, 1989 with the Recorder's Office of
Cook County as Document No. 89-413225 and filed with the
Cook founty, Illinois Registrar of Titles on September 5,
1989 as 2ocument LR 3822234,

(e) ‘A consolidated, Amended and Restated Collateral
Assignment of <lotel Management and Related Agreements and
of Maintenance, “anagement and Service Documents, dated as
of August 31, 1985, between Borrower and Lender (the
“Restated Assignment of Management Agreements'), which
includes assignmente of the following documents: the
Pre-opening Agreemen:. the Operating and Management
Agreement (the "Management Agreement") and the Limited
Technical Services Agreement (collectively, the "Operating
Agreements”), executed between Inter-Continental and
Beneficiary with respect to *tne management of the Project
by Inter-Continental, includiny 8 consent to such
collateral assignment by Inter-Corntinental and a waiver of
any right to a mechanic's lien for any and all management
fees from Inter-Continental;

(f) A Consclidated, Amended and Restated Collateral
Assignment of Beneficial Interest in Land Trust, dated as
of August 31, 1989, from Borrower to Lender ithe "Restated
Collateral ABI"), assigning 100% of Beneficiary's interest
in and power of direction over the Land Trust ts . lender.

(2

(g} An Amended Indemnity, dated as of Augus¢ i1, o
1989, by Borrower for the benefit of Lender (the "Ananded b
Indemnity”), indemnifying Lender with respect to any CQ
environmental hazards pertaining to the Premises from t;
Borrower; Q:
G

(h) A Consolidated, Amended and Restated Assignment
of Design Build Documents, dated as of August 31, 1983,
from Borrower to Lender (the "Restated Assignment of
General Contract"), assigning to Lender all of Borrower's
right, title and interest in and to the General Contract
and other construction contracts, with a ¢onsent to such
assignment by the General Contractor;
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(1) A Consolidated, Amended and Restated
Subordination and Non-Disturbance Agreement, dated
August 31, 1989, between Lender and Inter-Continental (the
"Restated Subordination"); and

(3) A Guaranty of Lien Free Completion, dated as of
February 16, 1988, made by Lester Mehlman, an individual
and resident of the State of Illinois ("Mehlman"), and
David Kantorczyk., an individual and resident of the State
of Illinois ("Kantorczyk"), as amended by that certain
Biendment to Guaranty of Lien Free Completion dated as of
Deczmber 11, 1989 (collectively, the "Lien Fee Completion

Guararty").

The docurents listed in (a) through (j) above are
collectively nereinafter the "Existing Loan Documents",

G. Borrower/and Lender have, as of even date herswith,
entered into a tetm loan agreement (the "Term Loan Agreement”),
pursuant to which Lerder has agreed to make a loan to Borrower
in the maximum principai amount of up to One Hundred Twenty-One
Million Eight Hundred Thecusand U.S. Dollars (U.S. $121,800,000)
(the "Loan") in order to erable Borrower to, among other
things: (i) extend the maturity date of the Loan, (ii) borrow
up to Ten Million U.S. Dollars \U.S. $10,000,000) to fund
operating deficits of the Projec (the "Operating Deficit
Loan"), (iil) defer payment of alpurtion of the Lender's fee:
to convert the Construction Loan to. e term loan and (iv)
complete construction of the Praoject. .Lender has also agreed
to lower the interest rates on the Term toan (as hereinaften
defined) pursuant to the terms and cond.tiche contalned in the
Loan Agreement. The Construction Loan and the Operating
Deficit Loan (totaling U.S. $120,000,000) are tvereinafter the
"Term Loan”. The "Loan" shall hereinafter meun collectively
the Term Loan and that portion of the lender's ‘tees to convert
the loan to & term loan and evidenced by the Deferred Fee Note,
as hereinafter defined (the "Deferred Fee Loan"}.

H. Borrower has also executed and delivered or cauzed to
be executed and delivered to Lender as of even date herewith
the following documents: s

o

(a) A Second Consolidated, Amended and Restated Note o
payable to the order of Lender in the maximum principal W
amount of ONE HUNDRED TWENTY MILLION U.S. DOLLARS (U.S. X
$120,000,000); c(.'.:

{b) A Note payable to the order of Lender in the
principal amount of ONE MILLION EIGHT HUNDRED THOUSAND U.S.
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DOLLARS (U.S. $1,800,000) (the "Deferred Fee Note"), which
Deferred Fee Note shall evidence Borrower's obligation to
pay that portion of the Conversicn Fee not delivered at
Closing (as set forth in Section 5.2(a) of the Loan
Agreement)

(¢) A Guaranty of Payment made by Heldings (the
"Payment Guaranty'), pursuant to which Holdings shall
guarantee payment of up to THIRTY MILLION U.S. DOLLARS
(U.S. $30,000,000) of the Loan, subject to the terms and
coaditions contained therein;

{d) A Guaranty of Lien Free Completion made by
Holdinys for the benefit of Lender (the "Completion
Guaraniv_), pursuant to which Holdings shall guarantee lien
free complesion of the Construction in accordance with the
Plans and Specifications; provided that Holdings' liability
under the Completion Guaranty shall be limited to FIVE
MILLION U.§. 2CUUARS (U.S. $5,000,000), subject to the
terms and conditicus contained therein; and

(e) A Disbursirg Agreement between Borrower and
Lender (the "Dishursiny Agreement”), governing the
disbursement of any Loan proceeds used to pay the costs of
Construction,

I. All terms not defined necein shall have the meanings
set forth in the Loan Agreement.

J. As a condition precedent toc-Lender's obligations under
the Loan Agreement, Lender requires, and Borrower has agreed,
that the Existing Loan Documents (as hereirafter defined) be
amended as set forth herein and that this Amsbdment be recorded
with the Cook County Recorder of Deeds.

NOW, THEREFORE, in consideration of the mutua) covenants
and agreements herein contained, and the Recitals set-forth
above and incorporated herein, and other good and valunble
consideration, the receipt and sufficiency of which atcz hereby
acknowledged, the parties agree as follows:

AGREEMENTS

1. Borrower and Lender acknowledge and agree that the
Restated Note (in the original maximum principal amount of U.S.
$121,800,000) has been superseded and replaced, and an
appropriate legend placed thereon, by the Note (in the original
maximum principal amount of U.S. $120,000,000) and the Deferred
Fee Note (in the original maximum principal amount of U.S.
$1,800,000), and the Note and the Deferred Fee Note herelinafter
collectively evidence the Loan. All references in the Existing
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Loan Documents to the "Note" shall hereafter mean, collectively,
the Note and the Deferred Fee Note.

2. All references to "Loan Documents” in the Existing
Loan Documents shall hereafter mean, collectively, the Term
Loan Agreement, the Note, the Deferred Fee Note, the Payment
Guaranty, the Completion Guaranty, the Disbursing Agreement,
the Existing Loan Documents as modified by this Amendment and
the Loan Agreement, as the same may be amended, modified or
replaced from time to time and the Existing Loan Documents
shall ‘Aereinafter secure the Loan Documents as defined in this
paragraph.

3. A:) references in the Existing Loan Documents to the
Constructior lioan Agreement or the Loan Modification Agreement
shall hereaft<r be deemed toc be references to the Term Loan
Agreement,

4. The Conversion Event (as defined in the Loan
Modification Agreemeny) \and referenced in one or mare of the
Existing Loan Documents.~shall be deemed to have occurred as of
the date hereof.

5. The unpaid principal salance, and all accrued and
unpald interest and all other sums due and payable under the
Note or other Loan Documents, 1% oot sooner paid or
accelerated, shall be due and paya%le on February 24, 1995, and
the "Maturity Date" of the Term Loan thall hereinafter mean
February 24, 1995.

6. The Term Loan shall bear interest at the rates and
shall be payable on the dates set forth in/the Note. The
Deferred Fee Loan shall bear interest at the'ruates and shall be
payable on the dates set forth in the Deferred Fee Note.

7. The Existing Loan Documents (including,wichout
limitation, the Restated Mortgage and the Restated Ascignment
of Rents) shall evidence and secure Borrower's oligatinsns under
both the Note and the Deferred Fee Note.

8. The Restated Mortgage is herein modified as follows:
LY
(a) The definition of "Affiliated Parties’ in Section &
1 of the Restated Mortgage is hereby modified to read as po

follows:

loi
Affiliated Parties: Each of the CIMS Partners, e
Holdings and Inter-Continental. (o

(b) The definition of "Materiai Adverse Financial
Change" in Section 1 of the Restated Mortgage is hereby
modified to read as follows:

LLEZ?1 4726790 6
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Material Adverse Financial Change: An adverse
financial change has occurred that could
reasonably be expected to prevent, in any
material respect, timely repayment of the Loan or
timely performance under any guaranty given to
Lender as security for the Loan;

The definition of Conversion Event in Section 1|

of the Restated Mortgage is hereafter deleted in its

entirety,

(d)

Section 14(R) of the Restated Mortgage is hereby

delezed in its entirety and the following shall be
substituted therefor:

(e)

Any sale, assignment, transfer, conveyance,
oledge or encumbrance of any partnership interest
in Beneficiary or the sale or creatlon of any
addinional partnership interest in Beneficlary;
or any cuhange in the structure of Beneficiary or
the modification, amendment or restatement of the
limited partnership agreement of Benseficiary
which resulrsin (x) a statutory dissolution of
Beneficiary, or {y) the transfer of ownership or
effective control ‘'of Beneficiary to any entity
other than an entity wholly-owned by
Inter-Continental; provided, however, the
transfers described in clause (y) shall be
permitted for so long us (1) Inter-Contlinental
retains at least a tweniy-five percent (25%)
interest in Beneficlary, whether directly or
indirectly, and (ii) Inter-Cecutinental either
directly or indirectly Contrcls fthe managing
general partner of Beneficlary and (iii) the
managing gneeral partner of Beneficlary is a
corporation or a partnership, and (iv)
Inter-Continental has the power to aprc¢ave or
veto all major decisions of the Beneficirry.

Section 14(1) of the Restated Mortgage is ncreby

deleted in its entirety; and

9. All references to the Conversion Event in Section V of
the Restated Assignment of Management Agreements are hereafter
deleted in their entirety.

10, No modification, waiver, amendment, discharge or
change of this Amendment shall be valid unless the same is in
writing and signed by the party against which the enforcement
of such modification, waiver, amendment, discharge or change is

sought.
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11. This Amendment shall be construed, interpreted and
governed by the internal laws and decisions of the State of
Illinols (without giving effect to Illinois choice of law
principles).

12. This Amendment is made for the sole benefit of
Borrower and Lender (and the parties successors and assigns and
participants, if any), and no other person or persons shall
have any benefits, rights or remedies under or by reason of
this Amendment.

13.~. This Amendment shall inure to the benefit of and shall
be binding on the parties hereto and their respective
successors and assigns.

14, This "mendment executed by American National Bank and
Trust Company ¢f Chicago, not personally but as Trustee as
aforesald in the sxercise of the power and authority conferred
upon angd vested in it as such Trustee (and sald Bank hereby
warrants that it possesses full power and authority to execute
this instrument), and it is expressly understood and agreed
that nothing herein conreined shall be construed as creating
any liability on said Trusree personally to pay the Loan or any
indebtedness accruing hereunder, all such liability, if any,
being expressly waived by Lender, and that so far as sald
Trustee personally is concerned, the Lender shall look solely
to the Premises and any other pruparty subject to the Loan
Documents for the payment thereof, Py the enforcement of the
liens created by the Martgage and the other Loan Documents:
provided, however, nothing herein shall affect or limit the
personal liability of the Beneficlary o+ ary guarantor under
any of the Loan Doguments.

15. If any suit is brought against Borrover under this
Agreement or any of the Loan Documents, Lender shall look
exclusively to the fellowing sources for the satietaztion of
the obligations of Borrower or the Affiliated Partiesscin
respect of the Loan:

(a) the Premises and the accounts receivable,
contract rights, rents, issues, profits and income
therefrom;

(p) any funds or property held pursuant toc any of the
Loan Documents including any letters of credit;

(¢) 1insurance proceeds and condemnation awards paid
or payable in respect of the Premises, and any other
proceeds of the Premises; and
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(d) the personal liability of any guarantor or
indemnitor to the extent of its guaranty or indemnity
agreements, including, without limitation, the liability of
Guarantor under the Payment Guaranty and the Completion
Guaranty.

Lender agrees that it shall not seek to enforce any claim or
judgment for deficiency from other assets of Borrower or any of
the Affiliated Parties after recourse to the items descrihed
above; provided, however, that Borrower and Beneficiary shall
be liatle for all loss or damage to Lender caused by or arising
out of ‘any fraud or misrepresentation by Borrower or; out of
Borrowec's misapplication of (i) insurance proceeds or
condemna*irn awards in respect of the Premises or any portion
thereof (ol uny payments or settlements in lieu of either) or
(ii) revenues Jerived from the operation of the Premises or any
portion thereo’~in violation of the provisions of any of the
Loan Documents.

16, The partigs'intend this Amendment to operate as an
extension and modification of the Loan Documents and do not
intend that a new loan ¢ note be created hereby.

17. Except to the extzut specifically modified herein
and in the Term Loan Agreement, the Loan Documents shall remain
in full force and effect, fully enforceable in accordance with
their terms and are hereby affirmed and ratified.
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IN WITNESS WHERFQF, Borrower and Lender executed this
Agreement as of the day and year first set forth above.

BORROWER:
LAND TRUST:

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally, but
solely as Trustee under Trust Agreement
dated February 8, 1988, and known a6

Trust No. 100053-04 o

R ﬂ :'.‘-t. .,t
BENEFICIARY:

CIMS LIMITED PARTNERSHIP, an Illinois
limited partnership

By -lllinois Hotels Corp., a Delaware
corporation and General Partner

_-://
Y h/

ItS.__“A

LENDER:
BARCLAYS BANK PLC

ey
By: Igg;fiéf ,/4:\( «4,44

This Instrument was brepared by and aftor roc

Laurel L. Kroack Hopkins & Suttoer ording return to:

Three First National Plaza, Chicaqgo 1],
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EXHIBIT A

PREM [ SKS

PARCEL 1:

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, 11
3/4 INCHES FRST 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 %ZST CORNER OF SAID LOT 2, ALL OF LOT 3 AND LOT 4 (EXCEPT
THE WES( 18 FEFT OF THE EAST 19 FEET) ALL OF LOTS &, 6, 7, 8, 9
AND WEST 1/2 OF LOT 10 IN BLOCK 18 IN KINZIE'S ADDITION TO
CHICAGO IN(SLCTIONM 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCI¥AL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL, 2:

ALL THAT PART OF THE VACATED EAST AND WEST 18 FOOT PUHLIC ALLEY
SOUTH OF XD ADJOINING T¢Z SOUTH LINE OF LOTS 4 TO € BOTH
INCLUSIVE LYING NORTH OF ‘A ADJOINING THE NORTH LINE OF LOTS 7
TO 9 INCLUSIVE AND LYING WEST.OF AND ADJOINING A LINE 19 FERT
WEST OF AMD PARALLEL WITH THi EAST LINE OF SAIU LOT 4 PRODUCED
SOUTH 18 FEET IN THE SUBDIVISICN OF BLOCK 18 OF KINZIE'S
ADDITION TO CHICAGO, BEING A SUBRIVISION OF THE NORTH FRACTION
OF SECTION 10, TOWNSHIP 39 NORTH, RANCE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, JULINOIS.

P.I.N.: 17-10-126-001-0000 17-10~126-055-2000
17-10--126 Q0020000 17-10-126-008,0000
17-10 126 003 0000

Street Address:  50% N. Michigan Avenue
Chicage, Illinols 80611

MDK365 .
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STATE OF [LLINOIS )
)SS
COUNTY OF COOK )
v ,_'. ::'-’ o
I _ , a8 Notary Public in and for said
Count wyi hs 5; e deIPS1l HFRbBY CERTIFY
that P * ﬂo oA Ly ____ Vice President of

American Nacional Bank and Trust Lompany of Chicago., a national
banking dssociasion, which is the Trustee under the Trust
Agreemeg! desciiond under the foregox‘ﬂrxnatrumunt
and _ v MY o o A o A AW Secretary of
said Association, r*'sonnlly “known to me to be the same persons
whose names are subscreibed to the foregoing instrument as such
Vice Presitdent and Seeretary, respectively, appeared before me
this day i1n person and urxnowlrdgnd that they signed and
delivered said instrument_ ze¢ such officars of said association,
and affixed the corporate scal of said association thereto. as
their own free and voluntary dct and as the free and voluntary
act of the association, as Trustes as aforesaid, for the uses

and purposes therein set forth,

GIVEN under my hand and Notarie1 Seal this _ _~ day
of T L

(_'\/70 /;r?,,ce ok

Natary Public

My Commission Expires:

MOK366/3
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STATE OF [LLINOIS )
)88
COUNTY OF COUK )

i ~the undersignod, a Notary Public in and for the County
and State aforesaid, DO HEREBY CERTIFY that 2fzelned) .

Lbedd.  _of Illinois Hotels Corp.. a corporation
which 4s a geaural partaer of CIMS Limited Partnership, an
Ittinois limited partnership, personally known to me to be the
same person whose name is subscribed Lo the toregoing
instrument as d(! el @;xfégff such _'\/LQ,Q_/ Ploge Fael
appeared before me this day fu person and ackonowledged
that _hg signed andtdelivered the said instrument as Ao, own
free and voluntary act(and as the free and voluntary act ot
said cocporation, for thé uses and purposes therein set forth.

GIVEN under my hand an¢ Notarial Seal this a‘&”e’%iuy
of _Q,_‘f_pu_,l:g 199

] Mp(.\ D/(FMN/

Notary fublic TS i
¥ [ “A‘t PVFA .
Y B e e - RS \
ey SO kg 13 !
1 H . ] : ;o "TN\) ' L
/ 1 ..,‘ '..‘ ' -‘.: ; L et A '-
My Commission Fxpires Snnond S !
b C"”"”L‘ﬁﬂ’r el I o
e ettt i = e e - NAQ,’ I

THOTAL
\) IAY C(JM.II v .

N T
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STATE OF ILLINOIS )
)88
COUNTY OF COOX )

" XY%@&( ‘)ﬂrelfhdiNUldly Public in and for said
countyq in thn én‘tu aforesanid, DO HEREBY CERTIFY
that 1%4, iZLCJlat of Barclays Bank PLC, personally
known to m. ««f be the same person whose name is subscribed to
the foregoing instrument, appeoared before me this day in person
and acknowledged that _zhi’SIgnﬂd and delivered the snid
instrument as j&LC Wi free and voluntaury act for the uses and
purposes set forthoclerein,

GIVEN under_my hand and Notarial Seal this ¢ (»_f'gny

of Qdu.a.&. 199y
VK& V:#’ K}/WM’FV)

Nutary hlic

My Commission Expires:

"CRFICIAL SEAL

D MART( D WLAUS
i aL U GTANY L HRI !
41"*"”1.""ff-r3 5 ‘.',HLJ
{

r’M\wW\- >~ wwvwﬂwv\.}

Y
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