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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, 17-10-126-00%5 and 17-10-126~-008 .

THIS CONSOLIDATED, AMENDED AND RESTATED MORTGAGE
("Mortgace') is made &s of this | - Jday of August, 1989, by
and betwzer. AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, nitinnal banking association ("Trustee" or
"Mortgagor”), -ant personally, but as Trustee under a Trust
Agreement dater ?obruar§ 8, 1988, and known as Trust No.
1000%3-04 ("Land ‘frumt’), and BARCLAYS BANK PLC, a banking
corporation organized under the laws of England, acting through
its New York branch, 'a dDranch of Barclays Bank PLC licensed to
do business in the Btate of New York, and its successors and
ansigns ("Lender" or "Murcijegee’).

RECITALS

A. Mortgagee, Mortgagur .and CIMS Limited Partnership,
an Illinois limited partnership ("@2neficiary" -- Land Trust
and Beneficlary collectively hereinzfier referred to herein as
"Borrower"), entered into a constructisin loan agresment
("Original Loan Agreement”) (documents purduant thereto the
“Construction Loan Documents”) dated Febiusry 16, 1988, wherwby
Lender agreed to make an acquisition, recoumsiruction, and
renovation loan to Borrower in the original mz<imum principal
amount of one hundred Ten million U.8. dollars (%, 8.
$110,000,000) (the "Construction Loan"); a portisn of the
frocoodl of which were used by Borrower to acquire apd make

mpruvements on certain improved real property commoriy Xnown
as 305 North Michigan Avenue, Chicago, Illinols and leyzlly
described in Exhiblt A attached hereto and made a part hevof
(the "Real Estate').

38 S A 1

This Tnstrument 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 b{ certain loan
documents, including, but not limited to, the following: (i)
the Original Loan Agreement; (ii) a Senior Note in the
grincipal amount of NINETY MILLION U.S. DOLLARS (U.S.
90,000,000) (the "S8enior Note"); (iii) a Junior Note in the
grincipal amount of TWENTY-ONE MILLION U.8. DOLLARS (U.S8.
21,000,000) (the "Junior Note"); (iv) a first mortgage,
gecuring the S8enior Note, recorded as document number 88085092
with the Office of the Cook County Recorder of Deeds (the
"First Mortgage"); (v) a second mortgage, securing the Junior
Note, .tecorded as document number 88085094 with the office of ¢A 5 7vY.”
Cook County Recorder of Deeds (the "Second Mortgage'):; and (vi)
a Firs% follateral Assignment of Beneficlial Interest in Land
Trust securing the Senior Note (the "First Assignment”) and 8
Second Culisteral Assignment of Beneficial Interest in Land
Trust securii. the Junior Note (the "Second Assignment").

The dzcuments and instruments described above in
addition to all ocber documents or instruments evidencing or
securing the Construct!on Loan, are hereinafter collectively
the "Construction Lo«n Documents."

C. Lender and Borrower have executed and delivered
as of even date herewith a ivan modification agreement (the
"Loan Modification Agreement';, pursuant to which Lender has
agreed, among other things, tc-make an additional loan to
Borrower in the maximum principol amount of up to Ten Million
U.S. Dollacs (U.8. $10,000,000) (ths "Operating Deficit Loan"),
the proceeds of which shall be used. ts fund Operating Deficlts
of the Project {(the "Operating Deficit Loan") (as defined in
the Loan Modification Agreement), subjecc vo the Borrower's
fulfillment of certain terms and conditicnr contained therein.
Collectively, the Operating Deficit Loan arg the Construction
Loan are hereinafter called the "Loan". The loan will be
evidenced and secured by certain loan documents, ‘which
documents supersede, revize, modify and amend thc Censtruction
Loan Documents, e#nd which include, but are not limitel to, the
fcllowing: (i) the Original Loan Agreement, as amendac or
modified by the Loan Modification Agreement (collectivsly, the
"Loan Agreement”): (ii) a consolidated, amended and reststad
natc in the principal amount of ONF HUNDRED TWENTY-ONE M1LLION
EIGHT HUNDRED THOUSAND U.8. DOLLARS (U.8. $121,800,000), (the
“Note"); and (ii1) a consolidated, amended and restated
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 Trus..

F. Under the terms and provisions of the Note,
Borrower promises to Yay said principal and interest at the
rate and in the installments e&s provided in the Note (which
interest rate shall change from time to time as provided in the
Note): +he unpaid principal balance together with all interest
accrued thereunder and all other sums evidenced thereby, if not
s~cuet paid, shall be due and payable in full on the earlier of
(a) the f*zvh anniversary of the date of the Conversion Event
(as such te.m is defined in the Loan Agreement), or (b)
February 24, 41970, if the Conversion Event does not occur by
said date or sny later date specified by Bank, in its sole
discretion {the "Maturity Date"”). In no event shall the
Maturity Date be iarer than February 24, 1995, All of said
principal and interes’ (s payable at the addresses specifled in
the Note or at such placo as Mortgagee may from time to time
desiguate in writing by nztice to Mortgagor.

G. As a conditioh procedent to Lender's obligations
to make the Operating Deficit Loan and to enter into the Loan
Modification Agreement, Lender c(oyuires and Borrower hereby
agrees to consolidate, amend and ceatate the First Mortgage and
the Second Mortgage as hereinafter ‘p.ovided.

NOW, THEREFORE, for good and valuable consideraticn
and for the purposes set forth in the recituls, Mortgagor and
Lender hereby agree to consolidate, amend ‘zad restate the First
Mortgage and the Second Mortgage as follows:

For and in consideration of: (i) the maring of the
Loan by Mortgagee, (i1) other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowisdged,
and (iii1) the recitals set forth above (such recitals raing
incorporated herein and made a part hereof by this refarence),
and to secure the indebtedness evidenced by the Note and all
other indebtedness presently or in the future owed by Mortgagor
to Mortgagee under the Loan Documents, and also t¢ secure the
performance by Mortgagor and Beneficlary of all of their
respective other covenants, agreements and obligations under
this Mortgage, the Loan Agreemunt, the Note, or any other Loan
Documents, Mortgagor does, by these presents, GRANT, REMISE,
RELEASE, ALIEN AND CONVEY unto Mortgagee, its successors and
aysigns, certain real estate legally described in Exhibit A
attached hereto and made a part hereof and all of Mortgagor's

3% IPARA 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
Illinpis which, with the prognrty hereinafter described, is
hereinafter referred to as the "Premises."

TOGETHER with all of Mortgagor's right, title and
interest in and to: (&) all improvements. tenements,
easements, fixtures, and appurtenances thereto portaining or
bolongin?, whether now held or hereafter acquired, (b) all
leases, lettings, agreements for use and occupancy, concessions
and licenses of or with respect to any or all ¢f the Premises,
and a’y rents, issues and profits thereof for so long and
during 211 such times as Mortgagor may be entitled thereto
(which ec» pledged primarily and on a erlty with said real
extate an” not secondarily), and {c¢) all fixtures, apparatus,
equipment o. articles now or hereafter in or or. the Premises or
improvements chbuvieon, used to supply heat, gas, air cooling,
air conditioninu. water, light, power, sanitation, sprinkler
protection, waste ismoval, refrigeration (whether linglo units
or centrally conticlied), and ventilation, all c*her fixtures,
apparatus., equipment, turnicure, furnishings, and articles used
or useful in connection wita the operation of the Project, and
all related facilities nov or hereafter located upon said
Preminses, all shades, awnlius, venetisn blinds, screens, screen
doors, storm doors and windowe. stoves and rangss, curtain
fixtures, partitions, and attiached floor coveiings, now or
hereafter thera2in or therson whather now held or hereafter
acquired -- {t being understood tnzt the enumeration of any
specific articles of property shall ir no way result in or be
held to exclude any items of property nnt specifically
mentioned (the items in this clause (¢} raing sometimes
collectively called the "Personal Property' ).

TOGETHER with all esteates, interesiz, rights, titles,
claims or lemands which Mortgagor now has or 03y hereinafter
acquire in the Premises, including, but not limived to, claims
or demands with respect to the proceeds of insurance in effect
with respect thereto, as more specifically set forth in this
Hort?age. and any and all awards made for the taking %v eminent
domain, or by any proceedings or purchase in lieu theraol. as
more specifically set forth in this Mortgage.

All of the land, estate and property hereinabove
described, real, Tersonal and mixed, whether affixed or annexed
or not, and all rights hereby conveyed and mortgaged ar9e
intended 86 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

33 MAAA St 3¢
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of the property aforesald which (notwithstanding the sforesaid
declaration and agrsement) does not so form a part and parcel
of said real estats, thic Mortgage is horeb¥ deemed to be, as
woll, a Becurity Agreement under the Illinois Uniform
Commercial Code, Ch. 26, Illinois Revised Statutes, in effect
or as amended fiom time to time or under similar or replacement
statutes hereafter enacted (collectively, the "UCC') for the
purpose of creating hereby a security interest in such
property, which Mortgagor hereby grants to Mortga?cc as a
Secured Party (as sald term is defined in the UCC), sscuring
sald indebtedness and obligations described in this Mortgage,
and Mortgages shall have in addition to lts rights and remedies
hereundar all rights and remedies of a Secured Party under the
UCC. 'Ré to the above personal property which the UCC
classifizs as fixtures, this i{nstrument shall constitute a
fixture f1.ing and financing statement under the UCC.

Mortgugor covenants (1) that it is lawfully seized of
the Premises, (15} that the Premises are unencumbered, except
for the liens, enciunbrances, conditions, restrictions, ease-
ments, leases, and o.her matters, rights or interests disclosed
in Schedule B (or the-eguivalent section or portion) of the
ALTA Loan Polic¥ deliveina to and accepted b{ Mortgagee
contemporanecusly with the execution and delivery of this
Mortgage (herein called "Permitted Encumbrances”), and (iii)
that Mortgagor has good right. full power and lawful authority
to convey and mortgage the same; and further, Mortgagor shall
forever defend the Premises and ¢ha quiet and peaceful posses-
sion of the same against the lawful ciaims of all persons
whomsoever .

TO HAVE AND TO HOLD the Premisse unto the said

Mortgagee, its successors and assigns, forevsr, for the
purposes and uses herein set forth.

IT 18 FURTHER UNDERSTOOD AND AGREED THMID:
1. Definitions

The following terms have the following mesnings in
this Mortgage:

Affiliated Parties: Each of Beneficliary and
Inter-Continental Hotels Corporation, & Delawsre corporation
("Inter-Continental"), and, for so long as either of them has
IHY outstanding obligations under any of the Loan Documents,
Iliinois Hotels CorY., s Delaware corporation ("Hotels"),
Intercontinental Chicago Operating Corp., a Delaware
cc.poration ("IC Corp."), Lester Mehlman, an individual and
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resident of the State of Illinois and David C. Kantorczyk, an
individual and resident of the State of Illinoils.

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

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

Material Adverse Financial Change: In Lender's
reascasble judgment, an adverse financlal change has occurred
that crild prevent, in any material respect, timely performance
under any guaranty or other contract or commitment given to
Lender ar sacurity for the Note.

2. “Onliqations Secured
This Mor.gsoe is given to secure:

(a) all indebvedness now or hereafter evidenced by
the Note, including any -future advances, the aggregate
principal amount of whiciithall not exceed ONE HUNDRED
TWENTY-ONE MILLION EIGQHT i\"vDRED THOUSAND U.8. DOLLARS
(U.8. $121,800,000), plus ail interest accruing thereon, and
fees due and paysble in connextion therawith, and all other
amounts due hereunder and othervise secured hereby under law;

(b) all other sums advanced pursuant to the provisions
of the Loan Agreement or any of the otnor Loan Documents;

(c) the performance by Mortgagor und Beneficiary of
all other covenants, agreements and obligaticns on the part of
either or both contalned in the Loan Documents: and

(d) any renewals, extensions, amendmerts or
modifications hereto or of the Loan Agreement or ary »ther Loan
Documents.

The foregoing items set forth in subsections (4)
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 rogair. 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"); (1i1) pay when due any indebtedness
which may be secured b{ 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
sll loan documents evidencing or securing such indebtedness,
and upon request. exhibit satisfactory evidance of the
discharge of any such mortgage to Mortgagee: (iv) complete
within the time required under the Loan Agreement any building
or butldings or any improvements, repairs or rcnovat{ona at any
time in the process of erection or construction upon the
Premisar; (v) comply with all requirements of lsw, municipal
ordinanvzy, or restrictions of record with respect to the
Premises &i4 the use thersof {(collectively, "Laws”); (vi) make
no material-siterations in the Premises, except In accordance
with the Loan Ajreement or &s raquired by law or municipal
vrdinance;: (vii) suffer or permit no change in the general
nature of the occureucy or use of the Premises except as
contemplated in coinection with the Project: (viii) initiate or
acquiesce in no zoning variation or reclessification without
Mortgagee's prior writter. consent; and (ix) pay each item of
indebtedness secured by thir Mortgage when due according to the
terms hereof, and pay, pertorm, satisfy and discharge each of
the Obligations when required to do so under the terms of this
Mortgage, the Note and the otia: Loan Documents.

{b) Notwithetanding anyiring in Section 3(a}(ii) of
this Mortgage to the contrary, Mortyzgor may, in good faith and
with due diiigence, conteet the valid:iy or amount of any Lien,
and defer payment and discharge thereof [during the pendency of
such contest, provided: (1) that such contust shall have the
etfect of preventing the sale or forfeitur¢ of the Premises or
any part thergof, or any interest therein, to 2satisfy such
Lien; (ii) that, within ten (10) days after Mortiagor has first
learned of the assertion of such Lien, Mortgagot shzll have
notified Mortgagee in writing of Mortgagor's intenicn to
contest such Lien; and {(iii) that Mortgagor shall have
deposited with Mortgagee at such place as Mortgagee may -{rom
time to time in writing appoint, & sum of money which skeil be
gufficient, in the sole judgment of Mortgagee, to pay in {ull
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 scle judgment of Mort?agee. such increase is
advisable. 1f Mortgagor sha l: (x) fail to prosecute such
contest with ressonable diligence, or (y) fail to maintain
sufficlent 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

G
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then unpaid, togethor with all interest therson. 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
& sum which, when added to the funds then on deposit, shall be
sufficient to make such payment in full. Mortgagee shall, upen
the £inal disposition of such contest, applﬁ the monog 80
deposited in full payment of such Lien or that part thereof
then unpaid, togothar with all interest thereon (provided that
no Default, as defined in Section 14, exists hereunder) when so
requested in writin? by Mortgagor and when furnished by
Mortgagor with sufficient funds to make such payment in full
and witi. evidence satisfactory to Mortgagoe of the amount of
payment” to be made. In lieu of the cash deposit described
above, Mocigagor may deliver to Mortgagee elther an amendment
to or endorrament of the ALTA Loan Policy provided to Mortgagee
at ths time tXir Mortgage is executed or & payment bond from a
surety satisfaClory to Mortgagee; provided that such amendment,
endorsement or pons shall insure over, or indemnify Mo:tqn?se
againet, the Lien wiich Mortgagor is contesting as sforesaid
and rhall otherwise br in form and substance satisfactory to
Mortgages.

(¢) Notwithstandira anything in Section 3(a)(v) of
this Mortgage to the contraiy, in the event of a Conversion
Event, Mortgagor may in good [aith and with due diligence
contest the applicability of any jiaw; provided, that: (1) such
contest shall Eave the effect of nraventing the appointment of
a receiver for the Premises or the «rls, demolition or
forfeiture of the Premises or any part thereof, or any interest
therein; (ii) within ten (10) days aftier Mortgagor first learns
rf the assertion of such Law, Mortqn?or shall have notified
Mortgagee in writing of Mortgagee's intentici to contest such
Law; and {iii) Mortgagor shall have depositec with Mortgagee at
such place as Mortgagee may from time to time ‘n-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 to e
incurred by Mortgagor to cause the Premises to comply with any
such Law, and Mortgagor shall keep on deposit an amount so
sufficient at all times, increasing such emount to cover
sdditional fines, penalties and expenses whenever. in the sole
judgment of Mortgn?ee, such increase is advisable. If
Mortgagor shall: %) fall to prosecute such contest with
reasonable diligence, or (y) fail to maintain sufficient funds
on depoeit as hereinabove provided, then Mortgagee masy, at its
option, apply the money so deposited in payment of any such
fines, penalties or expenses, or any part therecf 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 fo:thwith, uﬁon demand, deposit with Mortgagee
a sum which. when added to the funds then on depos:.t, shall be
sufficient to make such payment in full. Mortgage: shall, upon
the final disposition of such contest, apply the money s¢
deposited in full payment of anK such fines, penalties or
expenses or that part thereof then unpaid (provided that no
Default exists hereunder) when so regquested in writin? 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 ‘hareof, all general real estate taxes, speclal taxes,
special assersments, water charges, sewer service charges, and
other chargec ~Tainst the Premises, and shall, upon written
request, promptly furnish to Morugagee duplicate receipts
evidencing such psyment. If Mortgagor wishes to contest any
such taxes or assessments, Mortgagor may do so only by paying
such taxes or assessmen:s in full under protest in the manner
provided under applicasdiv law.

5. Insurance

Mno-.jagor shall at all times maintain or caused to be
mairtiined insurance policies in forms, amounts and with
companies latisfactor¥ to Mort?agpa; with mortgagee clauses
attached to all casualty policies in lavor of and in form
satisfactory to Mortgagee naming Mortuzgee as loss payee, and
all policles shall include a provision requiring that the
coverage evidenced thereby shall not be terminatad or modified
without thirty (30) days prior written notica to Mortgagee,
which policies shall be delivered to Mortgages on the date
hereof. Without limiting the generality of the foregoing,
Mortgagor shall maintain:

(a) During construction to the Premises: (i) all
risks form of builder's risk insurance, (ii) owner's ‘1i=zbility
insurance, (1i1i) contractor's 11abilit¥ insurance, workmen's
compensation and employer's liability insurance, (iv)
frofeasional liability insurance, (v¥ public liability

nsurance, (vi) boiler and machinery insurance, and (vii) flood
1n|Tranc¢ {f the Premises are located in » designated flood
plain.

(b) After constructinn to the Premises is complete:
(1) all-risks form of property insurance covering real and
ersonal profcrty. (i1) rents, earnings and extra expense
nsurance, (iii) owner's liability insurance, (iv) worker's
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compensation and employer‘'s liability insurance, (v) asutomobile
insurance, (vi) fldelity insurance, (vii) contractual lisbility
insurance, (vi!i) dram shop insurance, and (ix) flood insurance
{f the Premimes are located in & designated flood plain.

Mortgagor shall deliver copies of all policies and
duplicate original certificates evidencing such insurance,
including coT es 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
insurznce about to expire. shall deliver duplicate original
certificates and copies of each renewal policy, together with
evidence of full patment of premiums thereon, not less than
thirty (20) days prior to their respective dates of expiration.
Mortgagoc will not permit an¥ condition to exist at the Premises
which woulc whally or partially invalidate any insurance
thereon. Mortgagor shall not take out separate insurancs
concurrent in-iorm or contributing in the event of loss with
that required to (s maintained hereunder unless Mortgagew is
included thereon under a mortgagee clause acceptable to
Mortgagee. Mortgagol saall immediately notify Mortgagee
whenever any such separsaie insurance is taken out and shall
?romptly deliver to Mortqajrze the policy or policies of such

nsurance.

6. Adjustment of Losezes with Insurer and Application

of Proceeds of Insuzance

(a) In case of fire or othe: casualty, Mortgagee {or
after entry of decree of foreclosure, the purchaser at the
sale, or the decree creditor, as the care may be) shall have
the sole right and discretion to (x) settlv and adjust any
claim under such insurance policies or (y) silow Mortgagor to
agree with the insurance company or companies.on the amount to
be paid upon the loss; provided, however, that iG the case of
fire or casualty after the Conversion Event which results in
Restoration (as hereinafter defined) costs equal td cr less
than $200,000, Mortgagor shall have the right to settir and
adjust such claim. "In either case, Mortgagee is autho:ired and
shall have the right (but not the cbligation) 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 Pgreement, or
in the event of the Conversion Event, to relmburse 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 reasonable judgment of Mortgagee, be restored to a
viable economic unit having st least the same fair market value
as immediately prior to the occurrence of
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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 egqual to or greater than ONE
HUNDRED FIFTY MILLION U.8. DOLLARS (U.S8. $150,000.000), (iii)
the Operating Agreements will be in full force and effect upcn
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 toc the Maturity Date of the Note.

(b) If the insurance proceeds are to be applied to
the Restoration of the Premises, then all insurance proceeds
rem~ling after deducting costs and expenses incurred by
Mortgagee to -ollect the insurance proceeds (the "Net Insurance
Proceeds' ) shall be paid by Mortgagee to Mortgagor for the
Restoration of the Premises pursuant to subsection (d) of this
Section. Any Net Insurance Proceeds not sc applied or that
remain unexpended after the Restoration may be applied by
Mortgigve to the réepayment of the Obligations, in any manner
that Mortgagee shall designate, whether or not then due and
pavyable. If Mocrtgagee shall receive and retain such insurance
money. ths lien of this Mortgage shall be reduced only by the
amount ot Net Insurance Proceeds actually applied by Mortgagee
in reductiur. nf the Obligations.

(c) " Mortgagor, at its own expense. will restore.
repalrc, replaca or rebulld the Premises or cause the same to be
restored, repaired. replaced or rebuilt (provided that any Net
Insurance Proceed: nres permitrted to be applied to such costs.,
as herein provideqa; ‘as nearly as possible to its value,
condition, character, oulk, flcor area and height immnediately
prior to such damage 5r destruction., with such changes as may
be consented to by Morctgagee in writing. Such a restoration,
repair, replacement cor :s<hullding (hereinafter collectively
called the "Restoration”) rhall be commenced promptly and
completed with all reasonat e diligence and continuity b{
Mortgagor, in a good and workmanlike manner. complying with all
applicable regquirements of ali Faderal, State., County or City
governments., any political subljivision thereof, and any agency,.
department, court, board or insvrunsntality of any of them (the
"Governmentesl Authorities™). If ceguested by Mortgagee and,
after the Conversion Event, the copt of the Restoration exceeds
U.8. $200,000, all work shall be percsrmed by a general
contractor pursuant to a written constrcuction contract with
Mortgagor. and the general contractoir shsll obtain and deliver
e performance bond and a labor and materiial payment bond in the
amount of the contract, written by a survty satisfactory to
Mortgagee and which shall name Mortgagee as an additional

obligee.
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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 Mortgegor 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 snd expenses shall be

aid by Mortgegor) from time to time to persons furnishing
abor or materials or both, including architects' fees and
contractors’' compensation, with respect to the Restoration,
upon receipt by Mortgagee or any Depository of:

(1) The certificate of Mortgagor dated not more
than five (%) dn¥n prior to the date of the proposed
drev (A) requesting the payment of a specified amount
of vurh insurance monies; {g) describing in reasonable
detail the work (lncluding all architects', engineers’
and builders’' fees and expenses and other similar fees
and expenses in connection with such work) and
materials applied to the Restoration (or materials
delivered to s safely stored on the Premises, the
ownership of waicli-has passed to Mortgagor and which
is fully insured for loss or damage including coverage
for theft and malicious mischief) since the date of
the last certificate of 'Mortgagor; (C) stating that
such specified amount does not exceed the cost of such
work and materisls; (D) rta:ing that Mortgagee has
approved the plans and ITucl{icattonl with respect to
such work and materials 1f required; (E) stating that
such work and materials have i1zt previously been made
the basis of any request for any vithdrawal of money;
and (F) stating that as of the d=te of such draw no
Default hereunder ghall have occurrcd and is
continuing;

(i1) (a) The certificate of an indegsndent
engineer or an indefendent architec: designatad by
Mortgagor, who in either case shall be approves b
Mort?agee, stating (1) that the work (including )1
architects', engineers’' and builders’ fees and
expenses and other similar fees and expenses in
connection with such work) and materials described 1in
the lccompanYing certificates of Mortgagor were
salisfactorily performed or furnished and were
necessary, appropriate or desirable to the Restoration
of the Premises in accordance with plans and
specifications therefor ap?roved by Mortgagee;

{(2) that the amount specified in such certificate of
Mortgagor is not in excess of tha cost of such work
and materiais; and (3) that the halance of the funds
being held by Mortgagee or the Depository equals or
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exceeds the additional amount, if ln¥, required to
complete the Restoration of the Premises or {b) if the
cost of the Restoration does not exceed $200,000, such
svidence of satisfactory performance of the
Restoration as Lender may deem necessary in its sole
discretion;

(111) The certification of a title company or an
endorsement to Mortgagee's original title insurance
policy satisfactory to Mortgagee, dated the date of
the draw, that, except for Permitted Encumbrances,
4uztgagor continues to have good and marketasle title
to the Premises; and

A In connection with the final requast for
payment ol Net Proceeds held by Mortgagee »r the
Depository, the certificate of Inter-Continental
approving tne Restoration of the Premises and
affirming that tiie Operating and Management Agreement
(the "Operating Azusement") between Inter-Continental
and Beneficlary {= »rill in full force and effect with
no existing default kv Borrower thereunder; and

(v) 8uch other evidence of cost and of payment,
including, but not limited to, contractor's and sub-
contractor's affidavits and iien waivers ss Mortgagee
may deem prudent and necessacy.

Upon the satisfaction of tuch conditions, Mortgagee or the
DepoBitory shall a¥ to Mortgagor {ov ' if required by Mortgagee,
by check payable jointly to Mortgagor and the contractotr or
subcontractor who performed the work for wiich payment is
requested or directly to such contractor or-wudbzontractor) the
amount specified in the certificate required under clause (i)
above. Buch payment shall not reduce the balance of monies
deposited with the Depository below the amount speciried in
such certificate of the induTendent engineer or the ‘ciapendent
architect as the amount required to complete the Restccztion of
the Premises. Mortgagee may, or may direct the Deposicury to,
withhold from each amount paid out ten percent {(10\) therecf
until all of the Restoration is completed and proof has been
furnished to Mortgagee that all required certificates of
occupancy or eqQuivalent under ap¥licable law have been issued
with respect to the Restoration in question, that the Operating
Agreement ls in full force and effect, that, except as provided
in Section 3(b) above, no Lien or liablility has attached or
will attach to the Premises or to Mort?agor 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
conplete and detailed plans and specifications thereof unless.
after the Convereion 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 sucii Restoration to completion with diligence.
Insofar as any permits or certificates of any Governmental
Authcrity, including a new certificate of occupancy, may be
necessscv, Mortgagor shall obtain and deliver to Mortgagee such
permits o .certificates before the Premises shall be rvoccupied
for any purpose. Except as provided in Section 3(b) above, the
Restoration stall be completed free and clear of mechanic's,
materialmen's or similar liens, the possibility of such liens,
and securitv inierests of every kind.

(@) 1ln the svent that the Net Proceeds are at any
time deemed by Mortgagev, in its sole discretion, to be
insufficient to pay the cost of the Restoration, Mortgigor
shall deposit, within thitiy (30) days of the date such request
is made by Mortgagee, a sua, in cash, in an amount equal to the
amount of such deflciencf wit!i lortgages (or any Depository):
provided, however, that if a Dafault shall occur hereunder or
under any of the Loan Documents, Yortgagee shall be entitled to
draw, in whole or in part, upon any such sum for any purpose
permitted hereunder. The initial sum 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 Rzatoration, shall be
in an amount which, when added to the Net I'tuceeds, shall, in
Mortgagee's sole discretion, be adequate to ¢raplete the
Restoration. Any surplus of funds 8o deposited Ty Mortgajor
shall be returned to Mortgagor after the Restoration lis
completed, so long as no Default hereunder or undec sny of the

Loan Documents exists.

(€) In case of loss after a foreclosure by julicial

Troceeding has been instituted, the proceeds of any such
nsurance policy or policies, if not applied as aforesaid in

rebuilding or restoring the buildings or improvements, shall be
applied in payment or reduction of the Obligations or in 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 lﬂ{, shall be paid to the owner of the squity of
redemption if {t shall then be entitled to the same or as the
court mar direct. In case of the foreclosure of this Mortgage
by judicial proceeding, the court in its order snd upon notice
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to the insurer may provide that the mortgagee's clsuse attached
to each of said insu-ance Yolicinu may be cancelled and that
the purchaser at the foreclosure sale held in accordance with
such judicial proceeding may cause a new loss clause to be
attached to each of said po¥icios making the loss thersunder
payable to said purchaser; and any such foreclosure order may
further provide that in case of one or more redemptions under
sald order, pursusnt to the mtatute in such case made and
provided, then, and in everv such case, each successive
redemptor may cause the preceding loss clause attached to each
insurance policy to be cancelled and a new loss clause to be
attached thereto, making the loss thersunder payable to such
redemptec. In the event of such foreclosure sale, Mortgagee is
hereby autiwrized, without the consent of Mcrtgagor, to sssign
any and a)i _insurance policies to the purchaser at the sale, or
to take such cther steps as Mortgagee mag deem advisahle, to
cause the interent of such purchaser to be protected by any of
the said insurarce policies.

7. Furnizaing Information and Audits

Borrower shall avnliver or cause to be delivered to
Lender quarterly and annuual financlal statements of the
Beneficiary and Inter-Contiicntal as soon as avajlable, and in
any event, no later than ninety (90) days after the close of
sach fiscal year for annual ststements and thirty (30) days
after the close of each quarter fur quarterly statements. Each
shall be prepared in accordance witn-generally accepted
accounting principles consistentl¥ apviied with adequate
disclosure or otherwise shall be in forsu and scope satisfactory
to Lender. Each of the annual and quarterly statements shall
be certified as true and correct by any autliorized financial
officer of the entity tor which such statemants are issued.
Borrower shall promftly supply Lender with suc) additional
information concerning Borrower, the other Affiliated Parties
or the Project as Lender may regquest from time tu tine.

8. Stamp Tax

1f, by the laws of the United States of America, or 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 indemnif¥ Mortgagee, its successorny 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.

Ee2oIst




UNOFFICIAL COPY: -

9. No Prepayment Privilege

Mortgagor shall have no right or privilege to make
repayments cn 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

I1f the payment of any of the Obligations or any fqrt
thereof is extended or veried or i{f any part of the securlty is
released, all persons or entities now or at any time hereafter
liable therefor, or interested in the Premises, shall be held
to asment to such extension, variation or release., and their
liability and the lien and all provisions hereof shall continue
in full force. the right of recourse against all such persons
being expressly reserved b{ Mortgagee, notwithstanding such
extension, variation or release.

11. Effect of Changes in Laws Regarding Taxation

In the event of the enactment after this date of any
law of t*r - state in which the Premiseés are located deducting
from the vzlue of land for the purpose of taxation any lien
thereon. ard imposing upon Mortgagee the payment of che whole
or any part rr.the taxes or assessments or charges or liens
herein required to be paid by Murtgagor, or changing in any way
the laws relati*g to the taxation of mort?aqes or debts secured
by mortgages or tX mortgagee's interest 1n the property, or
the manner of colluetion of taxes 8o as to affect this Mortgage
or any of the Obligations, then., and in any such event,
Mortgagoeor, upon demard by Mortgagee. strall pay such taxes or
assessments, or reimburse Mortgages therefor; provided,
howaever, that if in th¢ npinion of counsel for Mortgagee (a) it
shall be unlawful to reyiire Mortgagor to make such payment, or
{b) the making of such puyrment shall result in the imposition
of interest beyond the maximum amount permitted by law, then,
and in such event, Mortgagee  nay ®lect, by notice in writing
given to Mortgagor, to declaire all of the Obligations to be and
boc?me due and payable sixty (¢y, days from the giving of such
notice.

12. Moritgagee's Performeaack of Defaulted Acts;
Subrogation

In case of Default on the part <f Mortgagor under this
Morc?age and the failure of Mortgagor to cive such Default
within the applicable cure period, if anjy, Mortgagee shall have

the right, but not the obligation. to make any payment or
perform any act herein or in or with respeci v any of the

£ea28E
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Obligations required of Mortgagor, in any form and manner
deemed expedient, and may, but need not, make full or partial
Taymentl of principal or interest on prior encumbrances,

f any, snd purchase, discharge, compromise or settle any tax
lien or other prior lien on title or claim theraof, 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 immedietely take action to cure any default in
the payment of taxes or insurance premiums or any other
defaultl that create an emergency regarding the priority or
validity of the lien of this Mortgage or the physical condition
of the Zremimes 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, ircluding but not limited to attorneys’' fees and
expenses, anu uny other moneys advanced by Mortgagee to protect
the Premises arZ4 the lien hereof, shall be so much additional
indebtedness mecuced hereby, and shall become immediately due
and payable without'notice and with interest therecn at the
Default Rate as hereina’ter defined in BSection 27. Inaction of
Mortgagee shall never e considered as a waiver of any right
accruing to it on account of any default on the part of
Mortgagor under this Mortgsja. 8huuld the proceeds of the
Obligations or any part theresr, or sny amourt paid out or
advanced hereunder by Mortgn?wq bo used directly or indirectly
to pay off, discharge or satlsfy, in whole or in part, any lien
or encumbrance upon the Premises o¢ any part thereof on a
parit¥ with or prior or superior to. tiie lien hereof, then as
additional security hereunder, the MortJagee shall be
subrogated to any and all rights, equal or superior titles,
liens and equities, owned or claimed by &ny owner or holder of
said outstanding liens, charges and indebt«dnass, however
remote, regardiess of whether said liens, chardes and
indehtedness are acquired by asssignment or have heen released
of record by the holder thereof upon payment.

13. Mortgagee's Rellance on Tax Bills, Et¢.

Mortgagee in making any paymont hereby authorisel: (a)
relating to taxes and assessments, may do so lccordin? to any
bill, statement or estimate procured {rom the appropriat
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.
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14. Default

The following shall be a default ("Default”)
hereunder: 1if (a) any payment ot principal or interest due
under or with respect to uny of the Obligations, or eny ather
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
performed or observed by Mortgagor in this Mortgage, the Note
or eay of the other Loan Documents are not observed or
perforaed {and such nonperformance or non-cbservance does not
otherwizs constitute a default under any other provision of
this Moriguse) and such nonperformance or non-observance is not
remedied by Mcrtgagor within thirty (30; days after notice
thereof from Kortgagee to Mortgagor; provided, however, that 1f
the default ic'of such a nature that it cannot be cured during
such thirty (30) duy-period and Borrower commences and
diligently proceeds t=-cure such default, such cure period
shall be extended foi such period of time as is required to
cure the default, but {n no event more than sixty (60)
additional days; (c¢) any("ivent of Default” shall have occurred
under the Loan Agreement (" Loan Agreement Defsult”); or (d) any
default not otherwise described in this Section 14 shall have
occurred under or with respeci %o any of the Loan Documents,
and such default shall not have oven cured within the
applicable notice and grace perlodp provided therefor, if any;
or (e) Borrower or any of the Affilircsd Parties shall file a
petition in voluntary benikruptcy or iusolvency or under any
provision of the Federal Bankruptcy Act or ' any similar law,
ptate or Federal, as now or hereafter cons.ituted, or an answer
admitting insolvency or inability to pay its Aebts, or fail to
cbtain a vacation or stay of involuntary procesdings within
thirty (30) days after commencement of such involuntary
proceedings; or (f) Borrower or any of the Affiliat<d Parties
ghall be adjudicated a bankrupt, or a trustee or a recaiver
shall be appointed for the Borrower or any of the Affiltated
Parties or for all of the property of Borrower or ¢n¥ ol the
Affiliated Parties or the major part thereof in |n¥ nvoluntary
proceeding or any court shall have taken jurisdiction of the
property of the Borrower or an¥ of the Affiliated Parties or
the major part thereof in any involuntary proceading for the
reorganization, dissolution, 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 tae Affilliated Parties shall
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 sppointment of a receiver
or trustee or liquidator of all of ite property or the major
part thereof; (h) if at any time or times hereafter any
representation, warranty, statement, report or certification
now or hersafter made by or on behalf of Borrowsr or any of the
Affiliated Parties is not true and corruct in any material
respect and if susceptible to being cured, is not cured within
thirty (30) days after notice from Mortgagee to Mortgagor
thereof: (1) if any Material Adverse Financial Change accurs
with respect to any of Inter-Continental, Hotels or IC Corp. at
any time for so long as any of them has any outstanding
obligations under any of the Loan Documents, unless within five
(3) bus'ness days after Mortgagee glves Borrower notice thereof
another wenitity acceptable to Mortgagee in its sole discretion
shall assuro or guaranty the obligations of such person or
entity unde: ¢ira Loan Documents; {(3) any ssle, sssignment,
transfer, conveyance, mortgage, or encumbrance of the Premises
oc the Project or -any portion thereof; (k) any sale,
assignment, transfsr, conveyance, glodqo or encumbrance, in
whole or in part, of any partnership interest in Beneficlary,
or of any beneficial interest in Land Trust (other than to
Lender), or any change i the structure of Beneficiary or the
modification, amendment or cestatement of the limited
partnership agreement which results in a statutory dissolution
of Beneficiary or the transfor of ownership or effective
control of Beneficiary or any ¢z the CIMS Partners; provided,
however, that after the date of <n» Corversion Event any such
(i) sale, assignment, transfer, plz0Js, encumbrance or
conveyance of any partnership interes!. in Beneficlary or any
beneficial interest in the Land Trust, (i) change in the
structure of Beneficiary, or (iii) modilication, amendment or
restatement of the limited partnership agrrament of Beneficiary
shall be permitted hereunder and shall not bz z Default so long
as Inter-Continental or any directly or indirectly wholly-owned
subsidiary thereof (A) is the sole or managin? general partner
of Beneficiary., or otherwise “controls" Beneficiary and (B)
owns directly or indirectlY at least twenty-five percant (25%)
economic interest i1n Beneficiary; and further provided that
Bank shall have the right to approve (which approval shall not
te unreasonably withheld) each transferee or assignee (waich is
not an affiliate of Inter-Continental) of greater than or equal
to one percent (1%) of the economic interest in Beneficlary;
(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 tae
foregoling in subsections (J), (k) or {1). All cure prriods
under this Section 14 shall run concurrently with any cure
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period allowed with respect to any default under the Loan
Agreement, the Note or any of the other Loan Documents.

15. Foreclosure; Expense of Litigation

When a Default shall have occurred (whether listed in

Saction 14 hereof or described elsewhere in this Mortgage or
other Loan Documents), Mortgagee shall have the right to
accelerate the Maturity Date of the Obligations, and vhen the
Obligations secured hereby or any part thereof shall become
due, whether by lapse of time, acceleration or ntherwise, then
Mortgsjee shall have the ri?ht to foreclose the lien hereof by
judicYal sction. In any sult to foreclose the lien hereof or
in any ‘other action to enforce any other remedy of Mcrtgagee
under thiz Mortqage or with respect to any of the other
Obligationz, there shall be allowed and included as additional
indebtedness ir. the decree for sale, judgment of foreclosure or
other judgment or decree all expenditures and expenses which
may be paid or iiacurrad by or on behalf of Mortgagee for
attorneys' fees, parsiegals' foes, appraiser’'s fees, outlays
for documentary and eipert evidence, stenographers' charges,
fublication costg, snd costs (which may be estimated as to

tems to be expended after sntry of the decree) of procuring or
effecting abetracts of tite, title searches and examinations,
title insurance Tolicios. Torrens certificates, Torrens office
searches and filings and similer data and assurances with
respect to title and value as Morcqagee may deem reasonably
heceezary either to prosecute suciisuit or to evidence to
bidders at any sale pursuant to such decree the true condition
of the title to or the value of the Premises. All expenditures
and expenses of the nature described in this Section 13 and
tuch expenses and fees as nuy be incurced in the protection of
the Premises and the maintenance of the lion of this Mortgage,
including, but not limited to, the fees of any 3ttorney
¢mployed by Mortgagee in any litigation proceeding affecting
this Mortgage, the Obligations or the Premimes, inciuding
bankruptcy proceesdings, or in the preparation for *hz
commencement or defense of any proceeding or threateied suit or
proceeding, shail be immediately due and payable by Mcrigagor,
with interest thereon at the Default Rate, and shesll be n3lured
by this Mortgage.

Upon any sale made under or by virtue of this

gection 1% or by virtue of judicial proceedings or of a
judgment or decree of foreclosure and sale, Mortgagee ma{ 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 authurized to deduct under this
Mortgage.

Mortgagor understands and sgrees that in the event of
a Default hersunder, 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 disposing of
the same by sale or otherwise; provided that at least five 75)
days prior notice of such disposition must be given to the
Mortgacor, all as provided for by the UCC, it being agreed that
such five (5) days notice shall constitute fair and reascnable
notice Lo Mortgagor of such disposition.

1¢.. Application of Proceeds of Foreclosure Sale

The preceeds of any foreclosure sale of the Premises
(or the sale of pruperty under the last unnumbered paragraph of
Bection 15 hereof} zhall be distributed and applied in the
following order of priority: first, on account of all costs
and expenses incident 4~ the foreclosure proceedings (or sale,
as the case may be), inciuding all such items as are mentioned
in the froceding Section i* hereof; second, to the repayment of
the Obligations and all othar items which under the terms
hereof constitute secured indsbtedness additional to that
constituting the Obligations, witp interest thereon as herein
provided; third, to the repayment ~f any junior lien secured by
the Premises; and fourth, any overplus to Mortgagor, its
successors or assigns, or any other perty who may be legally
entitled thereto, as taelr rights may aprent.

17. Appointment of Receiver

Jpon, 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 Fremises. fuch
appointment maY be inade either before or after sale, vithout
notice if permitted by law, without regard to the golveiny or
insolvency of Mortgagor at the time of application for wuch
receiver and without reqgard to the then value of the Premiues,
and Mortgagee hersunder may be appointed as such receiver.

Such recelver 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 be entitled to collect such rents, issues and profits;
(b) to extend or modify any then existing lesses 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 judgment or decree of foreclosure,
gatigta~tion of the Obligations, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any
purchaser, jand (c) all other powers which may be necessary or
are usual i such cases for the protection, ?oulcaaion. control,
management and operation of the Premises during the whole of
said period. ‘Tns court from time to time may authorize the
receiver to apply-the net income in his hands in payment in
whole or in part to: (x) the Obligations or any tax, special
assessment or other lien which may be or become superior to the
1ien hereof or of such ~acree, provided such application ie
made prior to any foreclosure sale; and (y) the deficiency in
case of a sale and deficisray.

18. Assignment of Rents and Leases

To further secure the Oklications, Mortgagor hereby
sells, assigns and transfers unto lo.tgagee all leases,
lettings and agreements for use and accuPancy. concessions and
licenses for or with respect to the rrem.s9s and ail the rents,
issues and profits now due and which may he.eafter become dtue
(whether before or after foreclosure or duritg the period of
redemption) under or by virtue of, and to ths zxtent payable
¥ursuant to, any iease, whether written or ver>al, or any

etting of, or of any agreement for, the use or cccupancy of
the Premises or any part thereof, which may have bren heretofore
or may be hereafter made or agreed to or which may e made ar
agree- to by Mortgagee under the powers herein granted. it
being the intention hereby to establish an absolute transfer
and assignment of all such leases, lettings and agreements and
all the avails thereunder to Mortgagee. Mortgagor hereby
irrevocably appoints Mortgagee its true ard lawful attorney in
its name and stead (with or without taking possession of the
Premises as provided in Section 19 hereof) to rent, lease or
let all or any portion of the Premises to any party or parties
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 st any time
hersafter, and all now due or that may hereafter become due
under each and every of the leases, lettings and agreements,
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written or verbal, or other tonancY existing, or which may
hereafter exist on the Premises, with the same rights and
owers and subject to the same immunities, exoneration of
fability and rights of recourse and indemnity as Mort?n?oe
would have upon taking possession pursuant to the provisions of
tection 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 the payment of the ren%s to accrue for any portion of the
Premiros will not be waived, released, reduced, discounted or
othecwire discharged or com¥romilod b{ Mortgagor. Mortgagor
agrees tiist hereafter it will not assliqgn any of the rents or
profits of the Premises, except to a purchaser or grantee of
the Premisez permitted under the provisions of this Mortgage.

Nothing herein contained shall be construed as
constituting Mortosgee a mortgagee in possession of the
Premises in the abzeice of the taking of actual possession of
the Premises by Mortgayee pursuant to Section 19 hereof. In
the exercise of the powers herein granted Mortgagoe, no
l1iability shall be asser.ed or enforced against Mortgagee, all
such liability being expressly weived and releaned by
Mortgagor.

Mortgagor further agress to assign and trensfer to
Mortgagee all future leases upon a)l or any part of the
Premines and to execute and deliver, st the requeut of
Mortgagee, all such further sssurancer and assignments in the
Premises as Mcrtgacgee shall from tims to time require.

Although it is the intention of trs parties that the
assignment contained in this Section 18 shusll Le a present
assignment, it is expreesly understood and agceed. anything
herein contained tc the contrary jotwithstanding.' that
Mortgagee shall not exercise any of the rights or Luvers
conferred upon it bty this Section until a Default arCiurs and
Mortgagor shall retain such rights and powers until quch time.
The rights of Mortgagee under this Section 18 shall curntinue
and remain in full force and effect both before and aftec
commencement of any action or proceeding to foreclose this
Mortgage, after the foreclosure sale in connection with the
foreclosure of thie Mortgage, and until expiration of the
period of redemption from any such forezlosure sale, whether or
not any deficiency from the unpaid balance of the Obligations
exists after suth foreclosure sale.

Mortgagor covenants aud agrees that if Mortgager, as
lessor therein, shall fail to perform and fulfill any material
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term, covenant, conditlion 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 nanner in such lease or leases provided, or if Mortgagor
shal] suffer or permit to occur any material breach or gof&ult
under the provisions of an{ such lease or leases, then, and in
any such event, such material breach or default shall, if
uncured for thirty (30) days after notice thersof to Mortgagor.
constitute a Default hereunder; provided, however, that i
Mortgagor in qood faith contpsts such material breach or
defau't and shall thereafter contlinuously and diligently, in
nurtgagee's sole discretion, prosecute the same to completlon,
such cortest shall not be deemed & Default hersunder. Mortgagee
may requirs Mortgagor to deposit with Mortgagee an amount which
Mortgagee. in its sole judgment, deems sufficient to cover any
expected loss, cost, or sxpense in connection with the
prosecution of or loss of such contest.

19. Moityrgee's Right of Posmesslon in Case of Default

In any care' in which under the provisions of this
Mortgage, Mortgagee hau A right to foreclose the lien hereof,
Mortgagor shall, forthwich, upon demand by Mortcages, surrender
to Mortgagee, and Mortgagos shall be entitled to take actual
gouuesa on of, the Premises «r any part thereof personally, ot

y its ayent or attorneys, in-tis manner permitted by law. In
such event, Mortgagee in its dizczetion may, in accordance with
law, enter upon and take and mainizin possession of all or any
part of the Premises together with #i! documents, books,
records, papers and accruals of Mortcagor or the then owner of
the Premises relating thereto and may exclude Mortgagor its
agents or servants wholly therefrom and wry. as attorney in
fact, as agent for Mortgagor or in its own iizme as Mortgagee,
end under the powers herein yranted, hold, opsrste, manage and
control the Premises and ccnduct the business, ! any, thereof,
either personally or by its agents, and with full rawer to use
such measures, legal or equitable, as in its discietinn or in
the discretion of its successors or assigns, may be. dremed
proper or necessary to enforce the payment or security of the
avails, rents, issues, and profits of the Premises, including
actions for the recovery of rent, actions in forcible deininer
and actions in distress for rent, and with full power: (u) to
cancel or terminate any lease or sublease for any cause nr on
any ground which would entitle Mortgagor to cancel the same;
(b) to elact to disaffirm any lease or sublease
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
leanes, 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 foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser:
(d) to make all necessary or proper repairs, decorating,
renewrls, replacements, alterations, additions, betterments and
improvements to the Premises as to it may seem judicious;: (e)
to insur2 and reinsure the same and all risks incidental to
Mortgages 'z possession, operation and management therenf; (f)
to enter lu%a, renew, extend, modify, cancel and terminate any
and all contracts necessary or desirable, in Mortgagee's
judgment, for the management and operation of the Premises; and
(g) to receive all of such avails, rents, issues and profits,
revenues, receipte rud income from the Premises and its
operations; Mortgagor-hereby granting full power and suthority
to exercise each and every cof the rights, privileges and powers
herein granted at any «ni all times hersafter, without notice
to Mortgagor.

Mortgagor shall be ceened to have constituted and
appointed Mortgagee its true snd lawful attorney-in-fact with
full power of substitution eithsr in the name of Mortgagee or
in the name of Mortgagor, to exeru's® any of the powers granted
to Mortgagee pursuant to this Sectioii19. Mortgagee shall not
be obligated to perform or discharge. nor does it hereby
undertake to perform or discharge, any obligation, dutx or
l1iability under any leases. Mortqagor s&nz!! and does hereby
agree *- indemnify and hold Mortgagee harmlsrz. of and from any
aitd all liability, loss or damage (except for ary such
liability, loss or damage which may be caused by the willful
misconduct or gross negligence of Mortgagee) which rsrtgages
may or might incur by reason of its performance of suy action
authorized under this Section 19 and of and from any zrd all
claims and demands whatscever which ma¥ be asserted aguinst
Mortgagee by reason of any alleged obligations or undercavings
on its part to perform or discharge any of the terms, covenants
or agreements of Mortgagor.

20. Application of Income Received by Mortgqagee

Mortgagee, in the exercise of the rights and powers
hereinabove conferred upon it by Section 18 and Bection 19
hereof, shall have full power to use and apply the avalls,
rents, ilssues 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 faymont of the ogorating sxpenses of
the Premises, including, but not limited to, the cost
of the managemen: and leasing thereof, established
claims for damages, if any, and premiums on insurance
hereinabove authorised;

{b) to the payment of taxes and special assess-
ments now due or which may hereafter become due on t.
Lreninen;

«z) to the payment of all repairs, decorating,
renevalr, replacements, alterations, additions,
betterments. and improvements to the Premises and of
placing the Premises in such condition as which, in
the judgmenc of Mortgagee, make it readily rentable;

(d) to the ratisfaction of any of the Obligations
or any deficiency which may result from any foreclosure
sale,

21. Mortgagee's %idht of Inspection

Mortgagee shall have th2 right to inspect the Premises
at all reasonable times and accoss thereto shall be permitted
for that purpose.

22. Condemnation

Mortgagor shall give Mortgugee lwiediate notice of nny‘*J
actual or threatened condemnation or eminenv domain proceeding &
affecting the Premiges and shall deliver copira of any and all [\
papers or notices received in connection with ®:ch actual or X
threatened condemnation or eminent domain procesdina to
Mortgagee. Mortgagor nereby assigns, transfers and rets over
unto Mortgagec the entire proceeds of any award or any claim
for damages to any of the Premises (or any interest tro:sein)
taken or damaged by the power of eminent domain or by
condemnation. Mortgagne shall be entitled (but shall nov be
obligated) to participate in the collection of such proceeds
and any such proceeds shall be first applied to reimburse
Mortgagee for all costs and expenses, including, but not
limited to, attorneys’' fees and expenses, incurred in
connection with the collection of such proceeds (hereinafter
the "Net Condemnation Proceeds”). Mortgagor or Mortgagee may,
but neither shall be under any obligation to, contest the
amcunt of any such award or compensation; howsver Mortgagor
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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
drticle 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 bulldings
or improvements on the Premises in accordance with the plans
and srenifications to be submitted by Mortgagee: provided,
however - that (i) no Default exists and is continuing, (ii) the
covenants and conditions set forth in subsections (c), (d) and
(@) of Bwrcion 6 hereof are satisifed, (iii) no material
portion or %“h? Premises or the improvements thereon are taken,
and (iv) permanunt access to the Premises is not materiallg
interfered with. - If the Net Condemnation Proceeds are to be
used to reimburse lMortgagor for Restoration, the Net
Condemnation Procesds shall be paid out in the same manner as
i provided in Section § hereof for the paTment of Net
Insurance Proceeds toward the cost of rebuilding or
restoration. If the amount of sucn Net Condemnation Proceeds
is insufficient to cover thz cost of Restoration, Mortgagor
gthall pay such cost in excess ~f the amount of the Net
Condemnation Proceeds before it receives any reimbursement out
of the Net Condemnation Proceeds. Any surplus which may remain
out of said Net Condemnation Proceeds after payment of such
cost of rebuilding or restoration znill, at the option of
Mortgagee, be applied or account of <he Obligations or be paid
to Mortgagor or any other party entitied theteto.

If Mortgagor shall not be entitlec to recelve and
apply the Net Condemnatlon Proceeds to the rstoration of the
Premises, Mortgagee may retain the award and apply it in
payment or reduction of the Obligations, whether or not then
due and payasble.

23. Release upon Payment and Discharge of durtgagor's
obligations

1f Mortgagor shall fully pay all principal, interest,
and such other sums secured hereby and fully comply with,
satisfy and discharge all of the other terms and provisions
hereof and all othnr Obligations to be paid, performed and
complied with by Mortgagor, 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 eivher party hereto may desire or be
required to give to the othe. anty shall be in writin? and
shall be deemed sufficiently g ven when ¥cruonnlly delivered or
if mailed (effective upon malling) by United Btates registered _
or certified mail, postage prepald, return receipt requested to
the addreases and addressee’. provided below:

It to Borrowet:

CIM8 Limited Partnership
c¢/o0 1llinois Hotels Corp.
100 Paragon Drive

viontvale, New Jersey 07645
priention: John Cashman

coples to!

Inter-Contsasntal Hotel Corporation

100 Paragon rrive

Montvale, New Jeisey 07648

Attention: Seriot Vice Presidont
and Gereral Counsel

Joseph Shenker, Esq.
Sullivan & Cromwell

250 Park Avenue

New York, New York 10177

If to Bank:

Disane Molinari

Richard Kincaid

Barclays Bank PLC

Suite 3700

200 West Madison Street
Chicago, Illinois 60606
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Douglas H. McNaughton, Esq.
Bcott A. Drane, Esq.
Hopking & Sutter

Three First National Plaze
Suite 4200

Chicago, Illlinois 60602

2%5. Waiver of Defenses; Remedies Not Exclusive; Time
Is of the Essence.

No action for the enforcement of the lien hereof shall
be subjrct to any defense which would not bs good and available
to the party interposing the same in an action at law upon the
Obligatiorns. _ Mortgagee shall be entitled to enforre payment
and petformgncn of any of the Obligations and to exercise all
rights and powecn under this Mortgage or under or with respect
to any other ohligations or any laws now or heresfter in force,
notwithstanding that =ome or all of the Obligations may now or
hereafter be otherw'se secured, whether by mortgage, deed of
trust, pledge, lien, ussignment or otherwise. Nelther the
acceptance of this Mortgajge nor its enforcement, whether by
court action or other powsrs herein contained, shall prejudice
or in any manner affect Morigagee's right to teslize upon or
enforce any other security nov ur hereafter held by Mortgagee,
it being agreed that Mortgagee shall be entitled to enforce
this Mortgage and any other reme?y herein or by law provided or
permitted, but each shall be cumuizrive and shall be in
addition to every cther rlmedx given rareunder or now or
hereafter oxintin? at law or in equity or by statute. Every
power or remedy given hereby to Mortgages «r to which it may be
otherwise entitled, may be exercised, consuvirently or
independently. from time to time, and as oftep as it may be
deemed expedient by Mortgagee, and Mortgagee m«v pursue
inconsistent remedies. No waiver of any Defau.t zhall be
implied from any omission b¥ the Mortgagee to take »ny action
on account of such Default if such Default persistu o: be
repeated, and no express waiver shall affect any such Pefault
other than the Default specified in the express waiver zid that
only for the time and to the extent therein stated. No
acceptance of any payment of an¥ one or more delinquent
installments which does not include interest at the Default
Rate from the date of delinquency. together with sny 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.
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26. Waiver of Btatutory 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 the lien hereof and agrees that any court having
jurisaiction to foreclose such lien may order the Premices sold
as an ¢rcirety. Mortgagor hereby waives any and all rights of
redempticr from sale under any order or decree of foreclosure
of this Moitgage on its behalf and on behalf of each and every
person acquirivg eny interest in or title to the Premises
subsequent to ‘the date of this Mortgage. The foregoing waiver
of the right oi redemption is made pursuant to Ill. Rev. Btat.
Ch. 110, § 15-1601(r7y.

27. Defsult Rate

"Default Rate" {# tused herein shall have the same
meaning as in the Note.

28. Binding on Succerscrs snd Assigns

This Mortgago and all provisions hereof shall be
binding upon Mortgagor and all perscar claimin? under or
through Mortgagor and shall inure ta-che henefit of Mortgagee
and its successors and assigns.

29. Definitions of "Mortgagor" and "Yiortqagee’

The word "Mortgagor® when used herein shall include:
(a) the original Mortgagor named in the preambles lisreof; (b)
said original Mortgagor's successors and assigns; snd-{(c) all
owners from time to time of the Premises. The word “licrtgagee’
when used herein shall include all successors and assiyna of
the Mortgegee 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
construod as defining or limiting, in any way, the scope or
intent of the provisions hereof.
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31, PBusiness_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 salas on credit
and the lending of money,” approved May 24, 1879, as amended
{I11. Rev. Btats. 1985 ed., Ch. 17, Bec. 6404(1)(c)): and (b)
are exempted transactions under the Truth-in-Lending Act, 13
U.8.C. Sec. 1601 ot seq.

32. Filing and Recordinqg Fees

Mortgagor shall pay all title insurance premiums,
Torrens preriiums or charges, escrow charges, filing,
registration br recording fees, and all expenses incident to
the execution »i:d acknowledgment of thls Mortgage and all
federal, stata, county and municipal taxes, and other taxes,
duties, imposts, zeyessments and char?ol arising out of or in
connection with the execution and delivery of this Mortgage and
the Obligations.

33. Execution ol §eparate Security Aqreement,
Financing 8izcoments, Etc.

Mortgagor, Upon requast by Mortgagee from time to

time, shall execuie, acknowledge snd deliver to Mortgagee, a
security agreement, financing st&tsment or other similar
security instruments, in form reascraly satisfactory to
Mortgagee, covering all property of ary kind whatsoever which
Mortgagor may hereafter acquire, which iz the opinion of
Mortgagee is essential to the operation of the Premises and
which constitutes goods within the meaning of the UCC, and
Mortgagor will further execute, acknowledge ani deliver, or
cause tc be executed, scknowledged and delivered. any financing
statement, affidavit, continuation statement or ' vertificate or
other Aocument as Mortgagee may reasonably request ir order to
erfect, preserve, maintain, continue and ertend theo escurity
nterest under and the priority of this Mortgage and guch
security instrument. Mortgagor furthe:r agrees to pay io
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 Invelidity; Maximum Allowable Rate of
interest

Hortga?or and Mortgagee intend and believe that each
provision in this Mortgage comports with all spplicable 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

rovisions, in this Mortgage are found by a court of law to be
n violation of any applicable local, state or federal
ordinance, statute, law, administrative or judicial decisions,
or publie poliC{. and if such court should declare such

ortion, provision or provisions of this Mortgage to be

llegal, invalid, unlawful, void or unenforceable as written,
then it is the intent both of Mortgagor and Mortgagee that such
portion, provis'on or provisions shall be given force to the
fulleat possible extent that it or they are legal, valid and
enforceable, that the remainder of this Mortgage shall be
constcued as if such illegal, invalid, unlawful, void or
unenforceable portion, provision or provisions were not
contained therein, and that the rights, obligations and
interestr of Mortcagor and Mortgagee under the remainder of
this Mortgeys shall continue in full force and effect. All
agreements hursin and in the Note are expressly limited wso that
in no contingsreoy or event whatsoever, whether by reason of
sdvancement of th: proceeds hereof, acceloration of maturity of
the unpaid princijpei balance of the Note, or otherwise, shall
the amount paid or acrend to be paid to the Lender for the use,
forbearance or detention of the money to be advanced hereunder
exceed the highest lawtui rate permissible under applicable
usury laws. If, from any rircumstances whatsoever, fulfiliment
of any provision rereof or of the Note or any other agreement
referred to hereir, at the time performunce of such provision
shall be due, shall involve tranrcending the limit of validity
prescribed by law which a court «f competent jurisdiction may
deem applicable hereto, then, ipso fucto, the obligation to be
fulfll?ud shall be reduced to the liaft of such validitY and if
from any circumstence the Lender shail evsr receive as interest
an amount which wculd exceed the highest lawful rate, such
amount which would be excessive interest crall be applied to
the reduction of the unpaid principal balance Aue under the
Note and not to the payment of interest.

35. Loan Agresment

The Note and Loan Agreement und all provisiors thereof
are incorporated herein by express reference. All advaances and
indebtedness arising and accruing under the Loan Agresmeit. from
time to time shall be secured hereby to the full extent of the
amount stated to be secured hereby and according to law. The
occurrence of an¥ Loan Agreement Default shall constitute a
Default under this Mortgage entitling Mortgagee to all of the
ti?htl and remedies conferred upon Mortgagee b{ 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

38 iqndnd SN o
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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 ¢f the Mortgage shall in each instsnce
?ovorn and control to the sxtent of such conflict or
nconsistency.

36. Mortgagee's Lien for Service Cherges and Expenses

At all times, regardless of whether any loan proceeds
have bren disbursed, this Mortgage secures (in addition to any
loan Trucaeds disbursed from time to time} the payment of any
and all zerenses and advances due to or incurred by Mortgagee
in connectloi with the Obligations and which are to be
reimbursed by dnrtgagor under the terms of this Mortgege, or
the Loan Agrecnent; Erovidod, however, that in no event shall
the total amount ©of loan proceeds disbursed plus such
addigional amounts ‘exrsed 2003 of the original principal amount
of the Note.

37. Appliceble Liw

This Mortgagz, the Nutd and the other Loan Documents
shall be construed, interpretod. and governed bY the internal
laws and decisions of the Btate o/ lllinois (without giving
eoffect to Illinois cholice of law principles).

38. No Offsets

No right of offset or claim thav Yprtgagor now has or
may have in the future against Mortgagee shail relisve
Mortga?or from paying sny amounts due under or with respect to
the Obligations or from performing any other dut(vs contained
herein or secured hereby.

39. Future Advances

This Mortgage also secures all future advances myde 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 revolving credit
siall have the same priority as if all such future advances and
revolving creditc were made on the date of execution hereof.
Nothing in this Section 39 or in sny 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 provislons of the Loan Agreement,
or (b) an sgreement on the part of Mortgagee to advance loan

- 33 -
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roceeds in excess of ONE HUNDRED TWENTY MILLION U.8. 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
establigshment of & present Obligation on the part of Mortgsgor
for purposes of the establishment and priority of the liens,
inturest, 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
Account applied to reduce the Yrincipal bslance of the Loan,
gshall zonstitute an advance which im repayable by Mortgagor in
accordanre with the provisions of the Loan Documents and which
iz secursd hy this Mortgage.

40." dorqger of Senior and Junior Mortgages

Mortgagee ecknowledges that this Mortgage constitutes
a consolidation and merger of the Senicr and Junior Mortgages
(as such terms are dcfined in the Original Loan Agreement), and
a congsclidation of the (lcans respectively secured thereby.

41. Construction HMortgqage

This is a "Constructior Mortgage", as said term is
defined in section 9-313(1)(c) ci the UCC. Mortgagor further
covenants and agrees that the Loain i3 & construction loan and
that:

(a) The Construction shall be conpleted in accordance
with the plsns and specifications to be ru:nished to and
approved by Mortgegee in accordance with the .osn Agreement;

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

(¢) Upon Mortgagor's failure to comply with uny of
the covenants in (a) or (b) hereunder or upon the occul:snce of
any Default, Mortgagee may (but need not):

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

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

Mortgagea may exercise either or both of said remedies, ss 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 procesds of the Loan secured by this Mortgage
will be disbursed to Mortgagor strictly in accordance with the
frnvilionn of the Loan Agreement. All advances and

ndehcodness arising and accruing under the Loan Agreement from
time to time, whether or not the totel amount thereafter may
exceed ine aggregate face amount of the Note, shall be secured
hereby tr the same extent as though said Loan Agreement wers
fully inco';srated in this Mortgage.

42. Trustee’'s Exculpation

This Moricage is executed by American National Bank
and Trust Company of Chicago, a national banking association,
not pervsonally, but az Trustee as aforesaid, in the exercise of
the power and authority ronferred upon and vested in it as such
Trustee (and said assoclsi'nn hereby warrsnts that it possesses
full power and authority t¢ exaccute this instrument), and it is
expressly understood and agreed that nothing herein, in the
Loan Agreement or the Note shall 'be construed as creating any
liability on said Trustee or on &sid association personally to
Tay the Note or an{ interest that mzy accrue thereon, ar any

ndebtedness accruing hereunder, or 'ty perform any covenant
either express or implied herein conceirsd, all such llability,
{f any. being expressly waived by Mortgudes and by every person
now or hereafter claiming any right or security hereunder, and
that 8o far as said Trustee and said associstiun personslly eare
concerned, the legal holder or holders of the Note and the
owner or owners of any indebtedness accruing hetiunder shall
look to the Premises hareb{ conveyed for the paymeat thereof,
by the enforcement of the lien hereby created in tigc hwenner
herein and in said Note provided, to the Beneficiar¥ s:bject to
the express limitations on personal liability contalned in the
Note, to each and every quarantor of any of the Obligations,
and to any and all other security given to secure the payment
of the Obligations and each of them from time to time.
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IN WITNESS WHEREOF, Mortgagor has caused these
presents to be signed b¥ duly authorized officers as of the day
and year first above written.

AMERICAN NATIONAL BANK & TRUBT
COMPANY OF CHICAGO, not personally -

but as Trusteq. foresaid
' ix:ﬁ;,éf224¢4cdﬂh_q__

»001d V{;; Freuidnany
[

"/
ATTEBT:

By: __ (.
Tes: 77
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The undersigned hersby acknowledges and consents to
the terms and conditions of the foregoing Consolidated, Amended

and Restated Mortgage.
Dated August > 1989,

BARCLAYS BANK PLC

/{i' /) //,
H . /'J g . l bl el é
?{H'. 2 :il 1L 2oLk Jl £ Loy J‘ :Z




UNOFFICIAL COPY

STATE OF ILLINOIS
COUNTY OF COOK

1, Regina E. Jamison , a Notary Public in and
for said county, in the State aforesaid, DO HEREBY CERTIFY that
k&'c(qa,d__:)__.ix,.md ML P e e+ of Barclays Bank PLC, personally
nown to nie to be the same person whose name is subscribed to the
foregoing insiivument, appeared before me this day in person
and acknowledgedt that /¢ signed and delivered the said instrument
as £ own free and voluntary act for the uses and purposes
set forth therein.

Given under my hand and MHotarial Seal this3lst day of
Auqust , 1989,

¢ L |
A ._«&"’:’—""ﬁ ( &“@_,‘xh.
Nofary Publicé

/
i

My Commirs

" OFFICIAL  SF "
PeSiNA : AL .

T SOTARETURCC STAME oF numor
"0 COMRSICH FXPIRES 8722/93

MR VNP
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EXHIBIT A

Legal Description

THAT PART OF LOT 2 LYING WEST OF A STRAIGHT LINE DRAWN IN A
BOUTHERLY DIRECTION FROM A POINT ON THE NORTH LINE OF LOT 2, 11
3/4 INCHES EAST OF THE NORTH WEST CORNER OF SAID LOT 2 TO A
POINT IN THE BOUTH LINE OF LOT 2, 9 5/8 INCHES EAST OF THE
S8OUTH ¥¥8T CORNER OF SAID LOT 2, ALL OF LOT 3 AND LOT 4 (EXCEPT
THE W87 18 FEET OF THE EAST 19 FEET) ALL OF LOTS 5, 6, 7, 8, 9
AND THE WEST 1/2 OF LOT 10 IN BLOCK 18 IN KINZIE'S ADDITION TO
CHICAGO I 2ECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EARST OF THE
THIR) PRINC.ZAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

ALSOC
PARCEL 2:

ALL THAT PART OF THE VACATED EAST AND WEST 18 FOOT PUBLIC ALLEY
BOUTH OF AND) ADJOINING TH! SOUTH LINE OF LOTS 4 TO 6 BOTH
INCLUSIVE LYING NORTH OF 4ND ADJOINING THE NORTH LINE OF LOTS 7
TO 9 INCLUSIVE AND LYIN3 WEsT OF AND ADJOINING A LINE 19 FEET
WEST OF AND PARALLEL WI[H THE (EA3T LINE OF SAID LOT 4 PRODUCED
S8OUTH 18 FEET TO THE NORTH LINE OF BAID LOT 9, IN THE
BUBDIVISION OF BLOCK 18 OF KINZIZ's ADDITION TO CHICAGO, BEING
A SUBDIVISION OF THE NORTH FRACTICUW GF SBECTION 10, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

Street Address: 505 North Michigan Avenue, Chicego, Illinois

P.I.N. #: 17-10-126-001
17-10-126-002
17-10-126~003
17-10-126-0C5
17-10-126~-0C8

R M FAT I N
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STATE OF ILLINGIS ;
88
COUNTY OF COOK )

L“‘ [ SR P ‘ 8
Notary Public in and for a;id Couq* the statn aid,
DO HEREBY CERTIFY that 'gp m Vice
President of American Nationsl Bank and Trust Compuny of

Chicago, s national banking sssociation, which is the Trustee
under the Trust Agreement described under the foregoing

inlt. d
u*‘giﬂ“‘h "_J"—uﬁmﬂﬁ%?ggwf;‘ﬁ?_iiid Associacion,

pcrlonllT"dknown to me ta be the same persons whose names &re
subscrib¢c rc the foregoing instrument as such Vice President
and Secretavy. respectively, appeared before me this day in

rson and ackanwlod?od that they signed and delivered said
nstrument as such officers of said association, and affixed
the corporete seal o7 said association thereto, as their own
free and voluntary ‘act-and as the free and voluntary act of the
association, as Trustve as aforesaid, for the uses and purpuses
therein set forth.

GIVEN under my hand and Notarial
Seal this ___ day of 1989, L0 311989

M“""‘M

. TR

; be bR e,
NOTARY B Ic ‘ LU L (NN T “llﬂ"‘\

‘ VLM s O autes 6td 119

My Commission Expires.

§2 il AN ‘1"}5‘93&
e L

(126w 5- ¢35 CO

- 38~




