


















































































































































WHEREAS, the Redevelopment Agreement provides inter alia for the Developer to renovate 
the Building and Garage into a first-class Hotel located on certain real property previously leased 
by the Developer under the Ground Lease (hereinafter defined) and legally described in Exhibit A 
attached hereto (for purposes ofthis Mortgage, the "Land"); and 

WHEREAS, the Project shall be undertaken by Mortgagor in part by utilizing the City Funds, 
in the maximum aggregate amount of $1,700,000, to pay for or reimburse the Developer for costs 
incurred for certain Redevelopment Project Costs comprising TIF Funded Improvements, as are 
further described in the Redevelopment Agreement; and 

WHEREAS, the City Funds have been or will be derived from the proceeds of the City's Tax 
Increment Allocation Bonds (Central Loop Redevelopment Project) Series 1997, specifically the 
taxable series thereof, or Incremental Taxes from the Redevelopment Area, and any use of the City 
Funds must be in accordance with any laws, regulations and ordinances governing the use of such 
funds, including, without limitation, the Illinois Tax Increment Allocation Redevelopment Act, 65 
ILCS 5/11-74.4-1 et seg. (1996 State Bar Edition), as amended ("TIF Act"); and 

WHEREAS, as consideration for the use of the City Funds to complete the Project as well 
as the receipt of other benefits from the City as are described in the Redevelopment Agreement, 
Mortgagor has agreed to construct the Project in accordance with the terms and conditions of the 
Redevelopment Agreement, and, until the expiration of the Term of the Agreement, to abide by 
certain use, performance and job creation covenants running with and affecting the Land as are set 
forth in Sections 8.02 (Covenant to Redevelop) and 8.06 (Job Creation and Retention; Covenant to 
Remain in the City) of the Redevelopment Agreement (such covenants relating to construction of 
the Project, use, performance and job creation referred to collectively herein as the "Use and 
Performance Covenants"); and 

WHEREAS, Developer has also agreed to overpayment obligations under Section 4.03(e) 
of the Redevelopment Agreement (the "Overpayment Obligations"), if after taking into account 
any reduction in the aggregate amount of City Funds, the Developer has received a greater amount 
of City Funds than is provided for in the Redevelopment Agreement; and 

WHEREAS, the failure of the Developer to perform under the Use and Performance 
Covenants of the Redevelopment Agreement described above shall give rise to an Event of Default 
as described in Article Fifteen (Default and Remedies) of the Redevelopment Agreement and to 
certain Repayment Obligations regarding the City Funds under Section 5.17 of the Redevelopment 
Agreement (the "Repayment Obligations"); and 

WHEREAS, the City is desirous of securing the performance of the Use and Performance 
Covenants, the Overpayment Obligations, and Repayment Obligations of the Developer described 
in the Redevelopment Agreement; 

NOW, THEREFORE, to secure the performance and observance by Mortgagor of its Use and 
Performance Covenants, the Overpayment Obligations, and Repayment Obligations, and the 
covenants, conditions and agreements of this Mortgage, and in order to charge the properties, 
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interests and rights hereinafter described with such consideration, Mortgagor has executed and 
delivered the Mortgage and does hereby grant, convey, assign, mortgage, grant a security interest 
in, and confirm unto, Mortgagee and its successors and assigns, all of the following rights, interests, 
claims and property in the leasehold estate (the "Leasehold Estate") created pursuant to that certain 
Ground Lease dated as of December 31, 1996, as the same may have been heretofore amended (the 
"Ground Lease"), between American National Bank and Trust Company Trust No. 21825, as 
landlord ("Landlord"), and Mortgagor, as tenant, relating to the Land, together with the other 
property described below, owned by Mortgagor or used by Mortgagor under the Ground Lease 
(which is hereinafter sometimes referred to as "Mortgaged Property"), subject to the title matters, 
liens and encumbrances set forth in Exhibit B attached hereto: 

(A) The Leasehold Estate, together with all easements, water rights, hereditaments, 
mineral rights and other rights and interests appurtenant thereto; 

(B) All buildings, structures and other improvements of every nature whatsoever now 
or hereafter situated on the Land, including, without limitation, the Hotel and related improvements 
that are the subject matter of the Project, all fixtures or attachments of every kind and nature 
whatsoever now or hereafter owned by Mortgagor which are or shall be attached to, located in or on, 
forming a part of, used or intended to be used in connection with or incorporated in the Land or such 
buildings, structures and other improvements, including all extensions, additions, improvements, 
betterments, renewals and replacements of any of the foregoing ("Improvements"); 

(C) All tenements, easements, rights-of-way and rights used as a means of access to the 
Land and Improvements and appurtenances thereto now or hereafter belonging or pertaining thereto; 

(D) All rents and issues of the Land and Improvements from time to time and all of the 
estate, right, title, interest, property, possession, claim and demand at law, as well as in equity, of 
Mortgagor, in and to the same; 

(E) all right, title and interest ofMortgagor in and to all fixtures, personal property of any 
kind or character now or hereafter attached to, contained in and used or useful in connection with 
the Land or the Improvements (excluding the names "Monaco" and "Kimpton"), together with all 
furniture, floor coverings, fittings, furnishings, apparatus, goods, systems, fixtures and other items 
of personal property of every kind and nature, now or hereafter located in, upon or affixed to the 
Land or the Improvements, or used or useful in connection with any present or future operation of 
the Land or the Improvements, including, but not limited to, all apparatus and equipment used to 
supply heat, gas, air conditioning, water, light, power, refrigeration, electricity, plumbing and 
ventilation, including all renewals, additions and accessories to and replacements of and substitutions 
for each and all of the foregoing, and all proceeds therefrom (the "Equipment"); 

(F) all of the estate, interest, right, title or other claim or demand which Mortgagor now 
has or may acquire with respect to: (i) proceeds of insurance in effect with respect to the Land, the 
Improvements or the Equipment, and (ii) any and all awards, claims for damages, judgments, 
settlements and other compensation made for or consequent upon the taking by condemnation, 
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(F) all of the estate, interest, right, title or other claim or demand which Mortgagor now 
has or may acquire with respect to: (i) proceeds of insurance in effect with respect to the Land, the 
Improvements or the Equipment, and (ii) any and all awards, claims for damages, judgments, 
settlements and other compensation made for or consequent upon the taking by condemnation, 
eminent domain or any like proceeding of all or any portion of the Land, the Improvements or the 
Equipment; 

(G) all other property rights of Mortgagor of any kind or character related to all or any 
portion of the Land, the Improvements or the Equipment, including the option and right to purchase 
the same pursuant to the terms and provisions of the Ground Lease or otherwise; and 

(H) the proceeds from the sale, transfer or other disposition of any or all of the property 
described in the preceding clauses (which shall not include proceeds of any financing secured by the 
Mortgaged Property) which are occasioned by a foreclosure of, or other exercise of remedies under, 
the First Mortgage, any Permanent Mortgage or this Mortgage. 

All of the Land, Improvements, estate and property hereinabove described, real, personal and 
mixed, whether or not affixed or annexed, and all rights hereby conveyed and mortgaged are 
intended so to be as a unit and are hereby understood, agreed and declared, to the maximum extent 
permitted by law, to form a part and parcel of the Land and Improvements and to be appropriated 
to the use thereof, and shall for the purposes of the Mortgage be deemed to be conveyed and 
mortgaged hereby as part of the Leasehold Estate created pursuant to, and subject to the provisions 
of, the Ground Lease; provided, however, as to any property, aforesaid which does not so form a part 
and parcel of the Land and Improvements, the Mortgage is hereby deemed also to be a Security 
Agreement under the Uniform Commercial Code of the State of Illinois (the "Code") for the 
purposes of granting a security interest in such property, which Mortgagor hereby grants to 
Mortgagee as secured party (as defined in the Code) and as also contemplated and provided for in 
Section 5.4 hereof 

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto Mortgagee, 
its successors and assigns, to its own proper use, benefit and advantage , subject, however, to the 
terms, covenants and conditions herein; 

WITHOUT limitation of the foregoing, Mortgagor hereby further grants unto Mortgagee, 
pursuant to the provisions of the Code, a security interest in all of the above-described property 
which are or are to become fixtures. 

THIS MORTGAGE IS GIVEN TO SECURE: (a) the performance by the Developer of the 
Use and Performance Covenants, (b) Developer's Overpayment Obligations, (c) Developer's 
Repayment Obligations and (d) performance of each and every of the covenants, conditions and 
agreements contained in this Mortgage. 
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ARTICLE! 

INCORPORATION OF RECITALS 

The recitals set forth above constitute an integral part of the Mortgage and are hereby 
incorporated herein by this reference with the same for<;e and effect as if set forth herein as 
agreements of the parties. 

ARTICLE II 

COVENANTS. REPRESENTATIONS AND WARRANTIES 

The Mortgagor covenants, represents and warrants to Mortgagee that: 

2.1 Title 

Mortgagor: (a) is the holder of the Leasehold Estate in the Land, free and clear of all liens 
and encumbrances, except those set forth in Exhibit B; and (b) has legal power and authority to 
Mortgage and convey the Mortgaged Property. 

2.2 Taxes and Assessments, 

(a) Mortgagor will pay when due all general taxes and assessments, special assessments, 
water charges and all of the charges against the Mortgaged Property and shall, upon written request, 
furnish to Mortgagee receipts evidencing payment thereof, provided that Mortgagor, in good faith 
and with reasonable diligence, may contest the validity or amount of any such taxes, assessments 
or charges, provided that during any such contest the enforcement of the lien of such taxes, 
assessments or charges is stayed or is otherwise in compliance with the applicable provisions of the 
Redevelopment Agreement with respect thereto. 

(b) Mortgagor will not suffer (unless bonded or insured over) any mechanic's, laborer's, 
materialmen's, or statutory lien to remain outstanding upon any of the Mortgaged Property. 
Mortgagor may contest such lien, provided that Mortgagor shall first post a bond in the amount of 
the contested lien, or provide title insurance over such contested lien, and further provided that 
Mortgagor shall diligently prosecute the contested lien and cause the removal of the same. 

2.3 Insurance. 

Mortgagor shall keep the Mortgaged Property continuously insured in such amounts and 
against such risks as are required of Mortgagor by the Redevelopment Agreement, paying the 
premiums for said insurance as they become due. Policies of insurance shall name Mortgagee as an 
additional insured. All policies of insurance shall provide that the same shall not be canceled, except 
upon sixty (60) days prior written notice to Mortgagee. 
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2.4 Maintenance of the Property, 

(a) Mortgagor shall preserve and maintain the Mortgaged Property in good condition and 
repair, shall not commit or suffer any waste thereof, and shall keep the same in a clean, orderly and 
attractive condition. Mortgagor shall not do or suffer to be done anything which will increase the 
risk of fire or other hazard to the Mortgaged Property or any part thereof. 

(b) If the Mortgaged Property or any part thereof is damaged by fire or any other cause, 
Mortgagor will immediately give written notice ofthe same to Mortgagee. 

(c) Mortgagee or its representatives shall have the right to inspect the Mortgaged 
Property upon reasonable prior notice at reasonable times to assure compliance with the terms of the 
Mortgage. 

(d) Mortgagor shall promptly comply, and cause the Mortgaged Property to comply, with 
all present and future laws, ordinances, orders, rules and regulations and other requirements of any 
goverrunental authority affecting the Mortgaged Property or any part thereof and with all instruments 
and documents of record or otherwise affecting the Mortgaged Property or any part thereof. 

2.5 Subordination: Junior Mortgage. 

Mortgagee by acceptance of the Mortgage acknowledges that the Mortgage is and shall be 
junior, subject and subordinate in all respects to the leasehold mortgage dated January 20, 1998 and 
recorded on February 18, 1998 as document number 98128487 made by Mortgagor to LaSalle 
National Bank (the "Senior Lender") to secure an indebtedness in the amount of$14,500,000.00 
and to the security interest of the Senior Lender in certain described chattels on the Land, as 
disclosed by financing statement executed by Mortgagor and filed February 20, 1998 as document 
No. 98UO 1933 (collectively, such leasehold mortgage and security interest are defined herein as the 
"First Mortgage"), and shall also be subordinate to any mortgage(s) (all such mortgages, a 
"Permanent Mortgage") that replace the First Mortgage (or any Permanent Mortgage) and which 
secure financing in a principal amount not to exceed the amounts set forth in Section 16(c) of the 
Redevelopment Agreement, to wit: 93.25% of the appraised fair market value ofMortgagor's entire 
interest in the Mortgaged Property as determined by any subsequent appraisal obtained by any 
proposed Permanent Mortgage lender from time to time. The agreement by the Mortgagee to be 
subordinate to a Permanent Mortgage on the terms hereunder shall be reflected by a subordination 
agreement between the Mortgagee and the lender named as the mortgagee under such Permanent 
Mortgage, at the request of such lender. All future lenders under Permanent Mortgages shall also 
be referred to as a Senior Lender during the terms of their loan. 

2.6 Land Trust. 

The trust agreement pursuant to which the Landlord holds the Land is a "land trust" as said 
term is defined in Section 5/15-1205 of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 
et seq., (1996 State Bar Edition) as amended, supplemented and restated from time to time. 
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ARTICLE III 

PERFORMANCE OF GROUND LEASE OBLIGATIONS 

3. I Warrant and Defend Leasehold Estate. 

Mortgagor, for so long as this Mortgage is operative, shall warrant and defend unto 
Mortgagee the Leasehold Estate for the entire remainder of the term set forth therein, together with . 
all extensions of such term, against all persons lawfully claiming, or who may claim the same or any 
part thereof, subject only to the payment of the rents provided for in the Ground Lease and to the 
performance and observance of all of the terms, covenants, conditions and warranties thereof. 
Nothing contained in this Mortgage shall inhibit or prohibit Mortgagor from exercising any option 
rights to acquire the fee title under the Leasehold Estate. In such instance, the provisions of Section 
3.6 shall apply. 

3.2 Pavment of all Rents and Charges. 

Mortgagor shall pay or cause to be paid when due all rents, additional rents, taxes, 
assessments and other charges mentioned in and made payable by the Ground Lease, and upon 
request from Mortgagee at any time and from time to time, Mortgagor will cause receipts for such 
payments to be delivered to Mortgagee. 

3.3 Performance of Covenants. 

Mortgagor shall at all times promptly and faithfully keep and perform all of the covenants, 
agreements and obligations contained in the Ground Lease and comply with all of the terms, 
provisions and conditions thereof. Mortgagor further covenants that it will not do or permit anything 
to be done, the doing of which, or refrain from doing anything, the omission of which, will, in 
Mortgagee's reasonable judgement, impair or tend to impair the security of this Mortgage or will be 
grounds for declaring a default or forfeiture of the Ground Lease. 

3.4 No Modification. 

(a) Mortgagor shall not modify, extend or in any way alter the material terms of the Ground 
Lease, or cancel or surrender the Ground Lease, or waive, excuse or in any way release or discharge 
Landlord for or from the material obligations, covenants, conditions and agreements to be performed 
by Landlord thereunder, without Mortgagee's prior written consent, which shall not be unreasonably 
withheld or delayed. 

(b) For purposes of this section and this Mortgage, the term "material" includes any 
amendment, alteration, modification, waiver, release, discharge or other change or action of any 
kind, nature or description to the Ground Lease which: (i) adversely affects Mortgagor's ability to 
perform its duties under the Redevelopment Agreement or this Mortgage; (ii) impairs performance 
of this Use and Performance Covenants stated in the Redevelopment Agreement; (iii) adversely 
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affects the priority, validity or enforceability of the lien and security interest created by this 
Mortgage in the Mortgaged Property, or (iv) adversely affects the value or utility of the Mortgaged 
Property. 

3.5 Failure to Perform. 

In the event of any failure by Mortgagor to perform any covenant, agreement or obligation 
to be observed and performed by Mortgagor under the Ground Lease, the performance by Mortgagee 
on behalf of Mortgagor of said covenant, agreement or obligation shall not remove or waive, as 
between Mortgagor and Mortgagee, the corresponding default under the terms hereof and any 
amounts so advanced or costs incurred in connection therewith, together with statutory interest 
thereon, shall become immediately due and payable by Mortgagor to Mortgagee and secured by this 
Mortgage. 

3.6 No Merger. 

So long as any of the obligations secured by this Mortgage shall remain unperformed, the 
fee title to the Real Estate and the Leasehold Estate shall not merge, but shall always be kept separate 
and distinct, notwithstanding the union of said estates either in Landlord, Mortgagor or in a third 
party, by purchase or otherwise; and Mortgagor further covenants and agrees that, in the event that 
it shall acquire the fee title or any other estate, title or interest in the Land and Improvements or any 
other property subject to the Ground Lease, this Mortgage shall attach to and be a lien upon such fee 
title or other estate, title or interest and such fee title or other estate, title or interest so acquired by 
Mortgagor shall be considered as mortgaged, assigned and conveyed to Mortgagee and the lien 
hereof spread to cover such fee title or other estate, title or interest with the same force and effect as 
if specifically herein mortgaged, assigned, conveyed and spread. 

ARTICLE IV 

DEFAULT 

4.1 Events of Default. 

The terms "Event of Default" or "Events of Default," wherever used in the Mortgage, shall 
mean the failure by Mortgagor to duly observe or perform any material term, covenant, condition, 
or agreement of the Mortgage or the Use and Performance Covenants or the Overpayment 
Obligations or the Repayment Obligations after the expiration of all cure periods as provided herein 
or in the Redevelopment Agreement. 

4.2 Remedies. 

(a) Subject to the rights of the Senior Lender, if an Event of Default occurs, Mortgagee 
shall have the right to foreclose the lien hereof for such obligation or part thereof; provided, however 
that such obligation is subject to a declining balance as set forth in Section 5.17 of the 
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Redevelopment Agreement, and Mortgagor's liability hereunder shall not exceed such declining 
balance amount as it declines over time. The Mortgage may be foreclosed successively and in parts, 
until all of the Mortgaged Property has been foreclosed against. In any such foreclosure, or upon 
the enforcement of any other remedy of Mortgagee under the Mortgage, there shall be allowed and 
included as additional indebtedness, all expenditures and expenses which may be paid or incurred 
by or on behalf ofMortgagee for reasonable attorneys' fees, appraisers, fees, outlays for documentary 
and expert evidence, stenographers, charges, publication costs, and costs involved in title insurance 
and title examinations. All expenditures and expenses of the nature as described in this Section 4.2, 
and such expenses and fees as may be incurred in the protection of the Mortgaged Property and the 
maintenance of the lien of the Mortgage, including the reasonable fees of any attorney employed by 
Mortgagee in any litigation or proceeding affecting the Mortgage or the Mortgaged Property, 
including probate and bankruptcy proceedings, or in preparation for the commencement or defense 
of any proceeding or threatened suit or proceeding, shall be immediately due and payable by 
Mortgagor, with interest thereon at the lesser of the highest rate permitted by law or fifteen percent 
(15%) per annum, and shall be secured by the Mortgage. The proceeds of any foreclosure sale of 
the Mortgaged Property shall be distributed and applied in the following order of priority: (i) on 
account of all costs and expenses incidental to the foreclosure proceedings, including all such items 
as are mentioned in this section; (ii) all other items which under the terms hereof constitute secured 
indebtedness additional to that evidenced by the Mortgage; (iii) all amounts to be paid pursuant to 
the recapture provisions described in the Redevelopment Agreement with respect to the 
Overpayment Obligations or the Repayment Obligations; and (iv) any remaining amounts due to 
Mortgagor, its successors or assigns, as their rights may appear. 

(b) 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 the 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 Mortgaged Property 
marshaled upon any foreclosure of the lien hereof, and agrees that any court having jurisdiction to 
foreclose such lien may order the Mortgaged Property sold as an entirety. Mortgagor hereby waives 
any and all rights of redemption from sale under any order or decree of foreclosure of the Mortgage 
on its behalf and on behalf of each and every person, except decree or judgment creditors of 
Mortgagor, acquiring any interest in or title to the Mortgaged Property subsequent to the date of the 
Mortgage. 

(c) Upon any other entering upon or taking of possession of the Mortgaged Property after 
the occurrence of an Event of Default and the expiration of the applicable cure period and other than 
by means of a foreclosure, Mortgagee, subject to the rights of the Senior Lender, may hold, use, 
manage and control the Mortgaged Property and, from time to time: (i) make all necessary and 
proper maintenance, repairs, renewals, replacements, additions, betterments and improvements 
thereto and thereon and purchase or otherwise acquire additional fixtures, personalty and other 
property required in connection therewith; (ii) insure or keep the Mortgaged Property insured; (iii) 
manage the Mortgaged Property and exercise all the rights and powers of Mortgagor to the same 
extent as Mortgagor could in its own name or otherwise with respect to the same; and (iv) enter into 
any and all agreements with respect to the exercise by others of any of the powers herein granted to 
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Mortgagee, all as Mortgagee from time to time may reasonably determine to be to its best advantage. 
Subject to the rights of the Senior Lender, Mortgagee may collect and receive all the rents, issues, 
profits and revenues of the same, including those past due as well as those accruing thereafter, and, 
after deducting to the extent reasonable: (aa) expenses of taking, holding and managing the 
Mortgaged Property (including compensation for the services of all persons employed for such 
purposes); (bb) the cost of all such maintenance, repairs, renewals, replacements, additions, 
betterments, improvements and purchases and acquisitions; ( cc) the cost of such insurance; ( dd) such 
taxes, assessments and other similar charges as Mortgagee may determine to pay; ( ee) other proper 
charges upon the Mortgaged Property or any part thereof; and (ff) the reasonable compensation. 
expenses and disbursements of the attorneys and agents of Mortgagee, shall apply the remainder of 
the monies and proceeds so received by Mortgagee to payment of the Overpayment Obligations or 
the Repayment Obligations. The balance of such funds, if any, after payment in full, of all of the 
aforesaid amounts shall be paid to Mortgagor. 

4.3 Mortgagee's Performance of Defaulted Acts and Expenses Incurred by Mortgagee. 

Subject to the rights of the Senior Lender, if an Event of Default has occurred, Mortgagee 
may, but need not, make any payment or perform any act herein required of Mortgagor in any form 
and manner deemed expedient by Mortgagee, and may, but need not, make full or partial payments 
of principal or interest on prior encumbrances, if any, and purchase, discharge, compromise or settle 
any tax lien or other prior lien or title or claim thereof, or redeem from any tax sale or forfeiture 
affecting the Project or consent to any tax or assessment or cure any default of Mortgagor in the 
Ground Lease or any sublease of the Project. All monies paid for any of the purposes herein 
authorized and all expenses paid or incurred in connection therewith, including reasonable attorneys' 
fees, and any other monies advanced by Mortgagee in regard to any tax referred to in Section 4.2(c) 
above or to protect the Project or the lien hereof, shall be so much additional indebtedness secured 
hereby. and shall become immediately due and payable by Mortgagor to Mortgagee, upon demand, 
and with interest thereon at the default rate (as defined in Section 4.2(a)) then in effect. In addition 
to the foregoing, any costs, expenses and fees, including reasonable attorney's fees, incurred by 
Mortgagee in connection with: (a) sustaining the lien of this Mortgage or its priority; (b) protecting 
or enforcing any ofMortgagee's rights hereunder; (c) recovering any indebtedness secured hereby; 
(d) any litigation or proceedings affecting this Mortgage, the Project or the Ground Lease, including 
without limitation, bankruptcy and probate proceedings; or (e) preparing for the commencement, 
defense or participation in any threatened litigation or proceedings affecting this Mortgage, the 
Project or the Ground Lease, shall be additional indebtedness secured hereby, and shall become 
immediately due and payable by Mortgagor to Mortgagee, upon demand, and with interest thereon 
at the default rate as provided in Section 4.2(a). The interest accruing under this Section shall be 
immediately due and payable by Mortgagor to Mortgagee, and shall be additional indebtedness 
secured by this Mortgage. Mortgagee's failure to act shall never be considered as a waiver of any 
right accruing to Mortgagee on account of any Event of Default. Should any amount paid out or 
advanced by Mortgagee hereunder, or pursuant to any agreement executed by Mortgagor, be used 
directly or indirectly to pay off, discharge or satisfy, in whole or in part, any lien or encumbrance 
upon the Project or any part thereof, then Mortgagee shall be subrogated to any and all rights, equal 
or superior titles, liens and equities, owned or claimed by any owner or holder of said outstanding 
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liens. charges and indebtedness, regardless of whether said liens, charges and indebtedness are 
acquired by assignment or have been released of record by the holder thereof upon payment. 

4.4 Receiver. 

Subject to the rights of the Senior Lender, if an Event of Default shall have occurred and be 
continuing after an applicable cure period has expired, Mortgagee, upon application to a court of 
competent jurisdiction, shall be entitled to the appointment of a receiver to take possession of and 
to operate the Mortgaged Property and to collect and apply the rents, issues, profits and revenues 
thereof The receiver shall otherwise have all of the rights and powers to the fullest extent perinitted 
by law. 

4.5 Purchase by Mortgagee. 

Upon any foreclosure sale, Mortgagee may bid for and purchase the Mortgaged Property and 
shall be entitled to apply all or any part of the indebtedness secured hereby as a credit to the purchase 
price; provided, however, that the Senior Lender has been paid in full. 

4.6 Remedies Cumulative. 

No right, power or remedy conferred upon or reserved to Mortgagee by the Mortgage is 
intended to be exclusive of any other right, power or remedy, but each and every right, power and 
remedy shall be cumulative and concurrent and shall be in addition to any other right, power and 
remedy given hereunder or now or hereafter existing at law, in equity or by statute. 

4.7 Waiver. 

No delay or omission of Mortgagee or of any holder of the Note to exercise any right, power 
or remedy accruing upon any Event of Default shall exhaust or impair any such right, power or 
remedy or shall be construed to be a waiver of any such Event of Default or acquiescence therein; 
and every right, power and remedy given by the Mortgage to Mortgagee may be exercised from time 
to time as often as may be deemed expedient by Mortgagee. No consent or waiver, expressed or 
implied, by Mortgagee to or of any breach or Event of Default by Mortgagor in the performance of 
its obligations hereunder shall be deemed or construed to be a consent or waiver to or of any other 
breach or Event of Default in the performance of the same or any other obligations of Mortgagor 
hereunder. Failure on the part of Mortgagee to complain of any act or failure to act or to declare an 
Event of Default, irrespective of how long such failure continues, shall not constitute a waiver by 
Mortgagee of its rights hereunder or impair any rights, powers or remedies on account of any breach 
or default by Mortgagor. 
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ARTICLE V 

MISCELLANEOUS PROVISIONS 

5.1 Successors and Assigns. 

The Mortgage shall inure to the benefit of and be binding upon Mortgagor and Mortgagee 
and their respective legal representatives, successors and assigns. Whenever a reference is made in 
the Mortgage to Mortgagor or to Mortgagee, such reference shall be deemed to include a reference . 
to legal representatives, successors and assigns of Mortgagor or Mortgagee, as applicable. 

5.2 Terminology. 

All personal pronouns used in the Mortgage, whether used in the masculine, feminine or 
neuter gender, shall include all other genders; the singular shall include the plural, and vice versa. 
Titles and sections are for convenience only and neither limit nor amplifY the provisions of the 
Mortgage, and all references herein to articles, sections or paragraphs shall refer to the corresponding 
articles, sections or paragraphs of the Mortgage unless specific reference is made to such articles, 
sections or paragraphs of another document or instrument. 

5.3 Severability. 

If any provision of the Mortgage or the application thereof to any person or circumstance 
shall be invalid or unenforceable to any extent, the remainder of the Mortgage and the application 
of such provision to other persons or circumstances shall not be affected thereby and shall be 
enforced to the extent permitted by law. 

5.4 Security Agreement. 

The Mortgage shall be construed as a" Security Agreement" within the meaning of, and shall 
create a security interest under, the Code as adopted by the State of Illinois with respect to any part 
of the Mortgaged Property which constitutes fixtures or personal property in which such a security 
interest is intended to be granted as provided in the Mortgage; provided, that such security interest 
shall also be subordinate to any security interest granted in the Mortgaged Property by the Mortgagor 
in favor of the Senior Lender. Mortgagee shall have all the rights with respect to such fixtures and 
personal property afforded to it by said Code in addition to, but not in limitation of, the other rights 
afforded Mortgagee by the Mortgage or any other agreement. 
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5.5 UCC Form- I. 

Mortgagee shall prepare a State of Illinois UCC Form-! covering the proceeds from the sale 
of any Mortgaged Property for filing with the appropriate office of the Illinois Secretary of State and 
such UCC Form-! shall be filed by the Title Company as a part of the filing and recordation of this 
Mortgage. 

5.6 Modification. 

No change, amendment, modification, cancellation or discharge hereof, or of any part hereof, 
shall be valid unless in writing and signed by the parties hereto or their respective successors and 
assigns. 

5.7 No Merger. 

It being the desire and intention of the parties that the mortgage and the lien hereof do not 
merge in fee simple title to the Mortgaged Property, it is hereby understood and agreed that should 
Mortgagee acquire any additional or other interests in or to said property or the ownership thereof, 
then, unless a contrary interest is manifested by Mortgagee as evidenced by an appropriate document 
duly recorded, the Mortgage and the lien hereof shall not merge in the fee simple title, toward the 
end that this mortgage may be foreclosed as if owned by a stranger to the fee simple title. 

5.8 Applicable Law. 

This Mortgage is submitted to the City at City Hall in the City of Chicago, State of Illinois, 
and shall be deemed to have been made thereat. This Mortgage shall be governed and controlled as 
to interpretation, enforcement, validity, construction, effect and in all other respects by the laws, 
statutes and decisions of the State of Illinois. Mortgagor, in order to induce the City to accept this 
Mortgage, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, agrees that all actions or proceedings arising directly, indirectly or otherwise 
in connection with, out of, related to or from this Mortgage shall be litigated, at the City's sole 
discretion and election, only in courts having a situs within the County of Cook, State of Illinois. 
Mortgagor hereby consents and submits to the jurisdiction of any local, state or Federal court located 
within said county and state. TO THE EXTENT PERMITTED BY LAW, MORTGAGOR' 
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY W AlVES THE RIGHT 
IT MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED HEREON, OR 
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS MORTGAGE AND ANY 
AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH. 
THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE CITY TO ENTER INTO 
THE REDEVELOPMENT AGREEMENT WITH MORTGAGOR. 
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5.9 Notices. 

All notices and any other communications under this Mortgage will: (a) be in writing; (b) 
be sent by: (i) telecopier/fax machine, (ii) delivered by hand, (iii) delivered by an overnight courier 
service which maintains records confirming the receipt of documents by the receiving party, or (iv) 
registered or certified U.S. Mail, return receipt requested; (c) be given at the following respective 
addresses: 

If to the City: 

With Copies to: 

If to the Mortgagor: 

With Copies to: 

City of Chicago 
Department of Planning and Development 
Attn: Commissioner 
121 North LaSalle Street, Room 1000 
Chicago, IL 60602 
312/744-4471 (Main No.) 
312/744- 2271 (Fax) 

City of Chicago 
Corporation Counsel 
Attn: Finance and Economic Development Division 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 
312/744-0200 (Main No.) 
312/744-8538 (Fax) 

Chicago Oxford Associates, L.P. 
c/o Kimpton Hotel & Restaurant Group, Inc. 
Attn: President 
222 Kearny Street, Suite 200 
San Francisco, California 94108 
415/397-5572 (Main No.) 
415/296-8031 (Fax) 

MariaN. Saldana, Esq. 
Altheimer & Gray 
10 South Wacker Drive, Suite 3800 
Chicago, Illinois 60606 
3121715-4000 (Main No.) 
3121715-4800 (Fax) 

or at such other address or telecopier/fax or telephone number or to the attention of such other person 
as the party to whom such information pertains may hereafter specifY for the purpose in a notice to 
the other specifically captioned "Notice of Change of Address" and , (d) be effective or deemed 
delivered or furnished: (i) if given by telecopier/fax, when such communication is confirmed to have 
been transmitted to the appropriate telecopier/fax number specified in this section, and confirmation 
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is deposited into the U.S. Mail, postage prepaid to the recipient's address shown herein; (ii) if given 
by hand delivery or overnight courier service, then left at the address of the addressee, properly 
addressed as provided above. 

5 .I 0 Reconveyance or Release. 

Unless earlier terminated, this Mortgage shall automatically expire and be of no further force 
or effect on June 19, 2007. Upon expiration or earlier termination of the Redevelopment Agreement. 
Mortgagee shall, upon Mortgagor's wtitten request, execute a reconveyance or other acceptable form 
of release of this Mortgage in recordable form. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK. THE NEXT PAGE IS 
THE SIGNATURE PAGE] 
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fN WITNESS WHEREOF, Mortgagor has executed this instrument as of the da\· and ,·ear 
first above written. 

CHICAGO OXFORD ASSOCIATES, L.P., 
a California limited partnership 

By: 225 Wabash, Inc .. a California 
corporation. its general partner 

Prepared by and to be reiumed to: 

William A. Nyberg. Esq. 
Assistant Corporation Counsel 
City of Chicago 
121 North LaSalle Street Room 600 
Chicago. Illinois 60602 

99994867 
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c jt.-l I t,:::..L.',·. \'"--" ,'\. 

STATE OF IH::INOI3 - ) 

~:\i" h::r~....:.uS.·- ) ss 
COUNTY OF GGeK ) 

\ "' r 
I,· Ju v\ r:.,~ ( C.,+,v1;) . a notary public in and for the said County. in the State 

aforesaid. DO HEREBY CERTIFY that \i\ '"•'' j · \)v ,T-c Li• .~· , personally known to 
me to be the" ,, ~ ;, e ::-c• r;· '-, of225 Wabash, Inc., a California corporation. which is the general· 
partner of Chicago Oxford Associates L.P .. a California limited partnership, and personally known 
to me to be the same person whose name is subscribed to the foregoing instrument. appeared before 
me this day in person and acknowledged that he(shesigned, sealed, and delivered said instrument 
pursuant to the authority given to him/her by the Board of Directors of the Company, as his&er free 
and voluntary act and as the free and voluntary act of the Company, for the uses and purposes therein 
set forth. 

GIVEN under mv hand and official seal this\ ~·rrdav of C c 'c' 1 .·, cz_ . ' ~- . 

........ ., ..... 1 
JULIEN C, CAMP ~@ Commission# 1211065 z 

~ ._. Notary .Public- Ca!lfania ~ 
~ . SOn FronciscD County f 

My Com"1. Expi'es Feb 19, 2lll3 
a w c w a a a a w u • u 

(SEAL) 

/"'' 
c 

Notary Public 

My Commission Expires1.~.L~\t-!''-/-'-·' -i/"'(-· ~:;'
' 
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JUNIOR LEASEHOLD MORTGAGE 
EXHIBIT A 

(Legal Description) 

LOTS 1, 2, 3, 4, AND 5 IN BLOCK 7 IN FORTH DEARBORN ADDITION TO 
CHICAGO, BEING A SUBDIVISION OF THE SOUTHWEST FRACTIONAL 
QUARTER OF SECTION 10, TOWNSHIP 39NORTH, RANGE 14 EAST OF THE 
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. 

P.I.N. 17-10-303-001-000 
17-10-303-002-000 
17-10-303-003-000 

Commonly known as 225 North Wabash Avenue, Chicago, Cook County, Illinois. 

18 999949&? 



JUNIOR LEASEHOLD MORTGAGE 
EXHIBIT B 

Permitted Liens 

I. Liens or encumbrances against the Property: 

Those matters set forth as Schedule B title exceptions in the leasehold owner's title 
insurance policy issued by the Title Company dated April 7, 1999 (as supplemented April 
9, 1999) but only so long as applicable title endorsements issued in conjunction therewith 
on the date hereof, if any, continue to remain in full force and effect. 

2. Liens or encumbrances against the Developer or the Project, other than liens against the 
Property, if any: 

None 

3. Liens and encumbrances against the Mortgaged Property, other than liens or encumbrances 
scheduled in paragraphs I and 2 above, but which relate to financing secured by the Property 
in a principal amount which is below the 93.25% of the appraised fair market value of the 
Mortgaged Property as determined by any subsequent appraisal obtained by any proposed 
lender from time-to-time, if any. 
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This STATEMENT is oresented to a tiline: officer for tiline: oursuant to the Uniform Commercial Code. For Filing Officer (Date, Time, -· Debtor(s) (Last Name) and address(es) Secured Party(ies) and address(es) Number, and Filing Office) 

Chica,go Oxford Associates, L.P. City of Chicago, Department of Planning and 
c/o Kimpton Hotel & Restaurant Group, Development 
Inc. 121 North LaSalle Street, Room 1000 
222 Kearney Street, Suite 200 Chicago, lL 60602 
San Francisco, CA 94108 
I. This financing statement covers the following types (or items) of property: 
See Exhibit A hereto and made a part hereof. 

ASSIGNEE OF SECURED PARTY 

2. (If collateral is crops) The above described crops are growing or are to be grown on: (Describe Real Estate) 

3. (If applicable) The above goods are to become fixtures on (The above timber is standing on ... ) (The above minerals or the like (including oil and 
gas) accounts will be financed at the wellhead or minehead of the well or mine located on ... ) (Strike what is inapplicable} (Describe Real Estate) 

and this financing statement is to be filed in the real estate records. (If the debtor does not have an interest of record) The name of a record owner is 

4. 0 Products of Collateral are also covered. 

Additional sheets presented. See Attached Signature Page 

CL. Filed with Recorder's Office of County, Jllinois. By: 

By: 
Signature of (Debtor) 

FILE COPY-DEBTOR(S) Rev. 3/751 
(Secured Party)* 

*Signature of Debtor Required in Most Gases 
Signature of Secured Party in Cases Covered By UCC §9-402(2) 

X- _________________________ _ '(_hJ§fOJlJl.P[fj_ng'l_q_ng .Jiglgl?le11U,Y gppcoye_d_b)! !_h§!$(£c[ef..aD'-of$tgt§. _ __________________________ _ 



This STATEMENT is presented to a filin officer for filinP" rmrsuant to the Uniform Commercial Code. For Filing Officer (Date, Time, -Debtor(s) (Last Name) and address(es) Secured Party(ies) and address(es) Number, and Filing Office) 

Chica~:o Oxford Associates, L.P. City of Chicago, Department of Plaruring and 
c/o Kimpton Hotel & Restaurant Group, Development 
Inc. 121 North LaSalle Street, Room 1000 
222 Kearney Street, Suite 200 Chicago, IL 60602 
San-Francisco, CA 94108 
I. This fmancing statement covers the following types (or items) of property: 
See Exhibit A hereto and made a part hereof. 

ASSIGNEE OF SECURED PARTY 

2. (If collateral is crops) The above described crops are growing or are to be grown on: (Describe Real Estate) 

3. (If applicable) The above goods are to become fixtures on (The above timber is standing on ... ) (The above minerals or the like (including oil a.Od 
gas) accounts will be financed at the wellhead or minehead of the well or mine located on ... ) (Strike what is inapplicable) (Describe Real Estate) 

and this financing statement is to be tiled in the real estate records. (If the debtor does not have an interest of record) The name of a record owner is 

4. 0 Products of Collateral are also covered. 

Additional sheets presented. See Attached Signature Page -
CL Filed with Recorder's Office of County, Illinois. Byo 

Byo 
Signature of (Debtor) 

FlUNG OFFICER COPY- ALPHABETICAL Rev. 3/751 
(Secured Party)* 

""Signature of Debtor Required in Most Gases; 
Signature of Secured Party in Gases Covered By UCC §9-402(2) 

X- _________________________ _ '[hLsfoJ1J12ffl_.ngrJ.c!_ng Jlgtgn]e.!IUJ. gp_pr..oye_d_b)! Lhf $£}_c!_e1ary_offitgt.§. _ __________________________ _ 



This STATEMENT is oresented to a filinsz officer for filinsr oursuant to the Uniform Commercial Code. For Filing Officer (Date, Time, 
Debtor(<) (Loot Name) and address(cs) Secured Party(ies) and address(es) Number, and Filing Office) 

Chi~o Oxford Associates, L.P. City of Chicago, Department of Planning and 
c/o Kfinpton Hotel & Restaurant Group, Development 
Inc. 121 North LaSalle Street, Room 1000 
222 Kearney Street, Suite 200 Chicago, lL 60602 
San Francisco, CA 94108 
1. This fmancing statement covers the following types (or items) of property: 
See Exhibit A hereto and made a part hereof. 

ASSIGNEE OF SECURED PARTY 

2. (If collateral is crops) The above described crops are growing or ire to be grown on: (Describe Real Estate) 

3. (If applicable) The above goods are to become fixtures on (The above timber is standing on ... ) (The above minerals or the like (including oil and 
gas) accounts will be fmanced at the wellhead or minehead of the well or mine located on ... ) (Strike what is inapplicable) (Describe Real Estate) 

and this fmancing statement is to he filed in the real estate records. ~G.! the debtor does not have an interest of record) The name of a record owner is 
' 

4. 0 Products of Collateral are also covered. 

Additional sheets presented. See Attached Signature Page 
~ Filed with Recorder's Office of County, Illinois. By: 

By: 
Signature of (Debtor) 

FlUNG OFFICER COPY- NUMERICAL Rev. 3/751 
(Secured Party)* 

'"'Signature of Debtor Ra::juired fn Most Cases·, 
Signature of Secured Party in Cases Covered By UCC §9-402(2) 

X- _________________________ _ 'f..htsfQn.!l.Pffi._ngrJ..ctng §tgtgf1J_e.JlU! gppr._oy~d_bJ! !_h~ s~cr.e!_ary_of~rgt~.- __________________________ _ 



This STATEMENT is Dresented to a filine: officer for filine: oursuant to the Uniform Commercial Code. For Filing Officer (Date, Time, .. 
Debtor(s) (Last Name) and address(os) Secured Party(ies) and address(es) Number, and Filing Office) 

Chi~o Oxford Associates, L. P. City of Chicago, Department of Planning and 
c/o Kimpton Hotel & Restaurant Group, Development 
Inc. 121 North LaSalle Street, Room 1000 
222 Kearney Street, Suite 200 Chicago, 1L 60602 
SanFrancisco, CA 94108 
1. This fmancing statement covers the following types (or items) of property: 
See Exhibit A hereto and made a part hereof. 

ASSIGNEE OF SECURED PARTY 

2. (If collateral is crops) The above described crops are growing or are to be grown on: (Describe Real Estate) 

3. (If applicable) The above goods are to become fixtures on (The above timber is standing on ... ) (The above minerals or the like (including oil and 

gas) accounts will be fmanced at the wellhead or minehead of the well or mine located on ... ) (Strike what is inapplicable) (Describe Real Estate) 

and this fmancing statement is to be filed in the real estate records . . (If the debtor does not have an interest of record) The name of a record owner is 

4. 0 Products of Collateral are also covered. 

Additional sheets presented. See Attached Signature Page -
[L Filed with Recorder's Office of County, Illinois. 

By: 

By· 
Signature of (Debtor) 

FlUNG OFFICER COPY- NUMERICAL Rev. 3/751 
(Secured Party)* 

.. Signature of Debtor Required in Most Gases; 
Signature of Secured Party in Gases Covered By UCC §9-402(2) 

X- _________________________ _ T._hLsfOJI!J2ifing11CLng .§fglg11Je.IJUUJP.Pr:..O:y({.d_b;db~ $i£cretary_offltgtg. _ __________________________ _ 



This UCC-1 is executed as ofthis \~day of October, 1999. 

DEBTOR: 

CHICAGO OXFORD ASSOCIATES, L.P., 
a California limited partnership 

By: 225 WABASH, INC., a California corporation. 
Its: General Partner 

~:e.~~~N· 
Its: ~T~~~· \.;: 



EXHIBIT A 

This financing statement covers the following types of property: 

Proceeds from the sale, transfer or other disposition of any or all of the property secured by that 
certain Junior Leasehold Mortgage dated October11i: 1999, by and between Debtor and Secured 
Party (the "Junior Leasehold Mortgage") and defined therein as "Mortgaged Property," 
(excluding proceeds of any financing secured by the Mortgaged Property), which are occasioned 
by a foreclosure of, or other exercise of remedies under the first Mortgage (as defined in the 
Junior Leasehold Mortgage), any Permanent Mortgage (as defined in the Junior Leasehold 
Mortgage) or the Junior Leasehold Mortgage. 

(525681.1) 



PUBLIC BENEFITS AGREEMENT 

THIS PUBLIC BENEFITS AGREEMENT ("Agreement") is made and entered into as of the 
-zt;>-/it day of 0 Cfv ~r, 1999, by and between the CITY OF CHICAGO, an Illinois municipal 
corporation, having its principal office at City Hall, 121 North LaSalle Street, Chicago. Illinois 
60602 ("City"), and CHICAGO OXFORD ASSOCIATES, L.P., a California limited partnership 
qualified to do business in Illinois, having its principal address at 222 Kearny Street. Suite 200. 
San Francisco, California 94108 ("Developer"). 

WITNESSETH: 

WHEREAS, the City and the Developer have executed that certain Chicago Oxford 
Associates, L.P. Redevelopment Agreement dated Ocw~i'rLO, 1999 ("Redevelopment 
Agreement") relating to the Developer's lease of property located at 225 North Wabash Avenue. 
Chicago, Illinois 60602 (the "Subject Property") and the redevelopment of the building and 
adjacent garage located on the Subject Property by renovation of the former Oxford House Hotel 
resulting in the Hotel Monaco consisting of approximately one hundred ninety-one ( 191) guest 
rooms, a restaurant, meeting space and parking garage, and construction of certain public 
infrastructure improvements (the "Project"); and 

WHEREAS, all capitalized terms in this Agreement, unless otherwise defined herein, shall 
have the meanings ascribed for them in the Redevelopment Agreement; and 

WHEREAS, in consideration of the City entering into the Redevelopment Agreement and 
providing the City Funds towards the cost of the Project pursuant to the terms of the 
Redevelopment Agreement, and as required in the Redevelopment Agreement, Developer has 
agreed to provide the City certain public benefits, all as described more fully below: 

NOW THEREFORE, in consideration of the foregoing preambles, each of which is 
made a contractual part hereof, and of the mutual covenants and agreements contained herein and 
in the Redevelopment Agreement, the parties agree as follows: 

1. Public Benefits Program. Developer shall provide, or cause its successors or 
assigns to provide, as public benefits to the City, the services and benefits set forth in Schedule I 
attached hereto and incorporated herein by this reference ("Public Benefits Program"). 
Developer's commitment and agreement to provide the Public Benefits Program shall last for the 
Term of the Agreement. 

2. Reporting. Annually during the first week of April of each year during the 
Term of the Agreement, Developer shall submit a general activity report for the Public Benefits 
Program covering the preceding annual period and, to the extent feasible and foreseeable, 
projecting activities anticipated to occur for the upcoming annual period with respect to the 
Public Benefits Program. Such reports shall be addressed and submitted to the Department of 
Planning and Development of the City (to the attention of the City's Commissioner of Planning 
and Development) at the address therefor set forth in Paragraph 4 below. 



3. Default. Failure of Developer to comply with the terms and conditions of 
this Agreement, which failure continues uncured for a period of ninety (90) days after written 
notice of default from the City, shall be a default hereunder. 

4. Notice. Any notice or submission required or desired to be given pursuant 
to or in connection with this Agreement shall be in writing and shall be mailed postage prepaid by 
registered or certified mail with return receipt requested, or hand delivered and receipted. as 
follows: 

If to the City: City of Chicago 
Department of Planning and Development 
Room I 000, City Hall 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: Commissioner 

If to the Developer: Chicago Oxford Associates, L.P. 

With Copies to: 

c/o Kimpton Hotel & Restaurant Group, Inc. 
222 Kearny Street 
Suite 200 
San Francisco, California 94108 
Attention: President 

Altheimer & Gray 
I 0 South Wacker Drive, Suite 4000 
Chicago, Illinois 60606 
Attention: MariaN. Saldana 

Notices and submissions are deemed to have been received by the parties three (3) 
days after mailing. The parties. by notice given hereunder, may designate any further or 
different addresses to which subsequent notices, submissions or other communications 
shall be sent. 

5. Headings. The headings of the various Paragraphs of this Agreement have 
been inserted for convenient reference only and shall not in any manner be construed as 
modifying, amending or affecting in any way the express terms and provisions hereof. 

6. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Illinois. 

2 



7. Entire Agreement. This Agreement shall constitute the entire agreement of the 
parties regarding the subject matter hereof. This Agreement may not be modified or amended in 
any manner other than by written agreement executed by the parties. 

8. Severability. If any provision of this Agreement, or any paragraph. sentence. 
clause, phrase or word or the application thereof is held invalid, the remainder of this Agreement 
shall be construed as if such invalid part were never included and this Agreement shall be and 
remain valid and enforceable to the fullest extent. permitted by law. 

9. Waiver and Estoppel. Any delay by the City in instituting or prosecuting any 
actions or proceedings or otherwise asserting its rights and remedies shall not operate as a waiver 
of such rights or remedies or operate to deprive the City of or limit such rights in any way. No 
waiver by the City with respect to any specific default by Developer shall be construed. 
considered or treated as a waiver of the rights of the City with respect to any other defaults of 
Developer. 

I 0. Cumulative Remedies. The City may exercise all remedies provided by law or in 
equity in the event of a default hereunder. All remedies shall be cumulative and the exercise of 
any one or more remedies shall not be construed as a waiver of any other remedies. 

II. Disclaimer. No provision of this Agreement, nor any act of the City, shall be 
deemed or construed by Developer, or by any third persons, to create any relationship of third
party beneficiary, or of principal or agent, or of limited or general partnership, or of joint venture. 
or of any association or relationship involving the City. 

12. Binding Effect This Agreement shall be binding on the parties hereto, their 
successors and assigns. 

13. Term. The term hereof shall be for the Term of the Agreement (as defined in the 
Redevelopment Agreement). However, the term may be amended and extended by written 
agreement of the parties. 

14. Counternarts. This Agreement may be executed in one or more counterparts. each 
of which shall be deemed an original and all of which shall constitute one and the same 
Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed or caused this Agreement 
to be executed, all as of the date first written above. 

CHICAGO OXFORD ASSOCIATES, L.P., a California limited partnership 

By: 225 Wabash Inc. 
Its: General Partner 

By: 

By: 
J. Kirke Wrench 

Its: Chief Financial Officer 

C · opher R. ill \')\\ 
Commissioner of Department of 
Planning and Development 
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IN WITNESS WHEREOF, the parties hereto have executed or caused this Agreement 
to be executed, all as of the date first written above. 

CHICAGO OXFORD ASSOCIATES, L.P., a California limited partnership 

By: 225 Wabash Inc. 
Its: 

?'~~..l~i'<-.....,...,-<JAJ..../~ .......... 
CITY OF CHICAGO, an Illinois municipal corporation 

By: 
Christopher R. Hill 
Commissioner of Department of 
Planning and Development 
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SCHEDULE I 

PUBLIC BENEFITS PROGRAM 

During the Term of the Agreement: 

I. Developer will provide the Shedd Aquarium Society for its use, or any other organization 
of the Developer's choosing, with twenty-five (25) complimentary hotel room nights 
annually, for the Hotel Monaco-Chicago (the "Hotel"), subject to availability and advance 
notice; 

2. Developer will provide the Shedd Aquarium Society, or any other organization of the 
Developer's choosing, with limited complimentary use of the Hotel's conference rooms. 
subject to availability and advance scheduling, in connection with the room nights 
described in I. above; 

3. Developer will provide the Shedd Aquarium Society, or any other organization of the 
Developer's choosing, with the opportunity to use the complimentary room nights 
described in I. above for weekend stay packages at the Hotel for use in Shedd fund-raising 
events; 

4. Developer will provide the following services for the Shedd Aquarium Society. or any 
other organization of the Developer's choosing: 

a. Display of John G. Shedd Aquarium (the "Aquarium") brochures and pamphlets in 
common areas of the Hotel; 

b. Sale at the concierge desk of the Hotel of VIP tickets for entrance to the 
Aquarium; 

c. Brochures for the Aquarium placed in each room of the Hotel; and 

5. Developer will also provide the Shedd Aquarium Society, or any other organization of the 
Developer's choosing, with the opportunity to collaborate on future promotions. 

408976.1 



I 
~ 

'\I 
(~ 
V: 
\-

w~~\Oxford\subordin.agr.R® 

This document prepared by and after recording return to: 
William A. Nyberg, Esq. 

Assistant Corporation Counsel 
Department of Law 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 
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CHICAGO OXFORD ASSOCIATES, L.P. 
REDEVELOPMENT AGREEMENT DATED AS OF OCTOBER 20, 1999 

SUBORDINATION AGREEMENT 

This Subordination Agreement ("Agreement") is made and entered into as of the 
20th day of October, 1999 between the City of Chicago, by and through its Department of 
Planning and Development (the "City"), and LaSalle Bank, K A., a national banking 
association (the "Lender"). 

RECITALS: 

WHEREAS, Chicago Oxford Associates, L.P., a California limited partnership, 
the "Developer"), has entered into that certain lease dated as of December 31, 1996 (as 
heretofore amended, the "Lease") with American National Bank and Trust Company of 
Chicago, as Trustee under a Trust Agreement dated July 1, 1965 and known as Trust Number 
21825, for an initial term ending March 31, 2032 for certain property and improvements located 
at 225 North Wabash Avenue, Chicago, Illinois 60602 and legally described in Exhibit A hereto 
(the "Property"), in order to redevelop the building (the "Building") and adjacent garage (the 
"Garage") located on the Property through the following activities: (i) renovation of the former 
Oxford House Hotel, including building facade improvements, resulting in the development of a 
first-class hotel to be known as the Hotel Monaco (the "Hotel") consisting or approximately 191 

,_.... ____ ~ 



guest rooms. the creation of a new, high-quality sit-dov.n restaurant, 5.000 square feet of meeting 
space, and the adjacent Garage with 88 parking spaces; and (ii) construction of certain public 
infrastructure improvements, including sidewalk vaults, and landscape improvements in the 
surrounding public way (the "Public Improvements") (the redevelopment of the Property, 
Building, Garage, and the related Public Improvements are collectively defined herein as the 
"Project"); and 

WHEREAS, as part of obtaining financing for the Project, the Developer has 
entered into a certain Construction Loan Agreement dated as of January 30, 1998 with ihe 
Lender pursuant to which the Lender has agreed to make a loan to the Developer in an amount 
not to exceed $14,500,000 (the "Loan"), which Loan is evidenced by a note and executed by the 
Developer in favor of the Lender (the "Note"), and the repayment of the Loan is secured by, 
among other things, certain liens and encumbrances on the Property and other property of the 
Borrower pursuant to the following: (i) Leasehold Mortgage dated January 30, 1998 and 
recorded February 18, 1998 as document number 98128487 made by the Developer to the 
Lender; and (ii) Security Interest of Lender dated February 20, 1998, and filed February 20, 1998 
as document number 98 U 01933 (all such agreements referred to above and otherwise relating to 
the Loan are collectively defined herein as the "Loan Documents"); 

WHEREAS, the Developer desires to enter into a certain Redevelopment 
Agreement dated the date hereof with the City in order to obtain additional financing for the 
Project (the "Redevelopment Agreement," referred to herein along with various other 
agreements and documents related thereto as the "City Agreements"); 

WHEREAS, pursuant to the Redevelopment Agreement, the Developer will 
agree to be bound by certain covenants expressly running with the Property, as set forth in 
Sections 8.02 and 8.06 of the Redevelopment Agreement (the "City Encumbrances"); 

WHEREAS, pursuant to the Redevelopment Agreement, the Developer has 
executed a Junior Leasehold Mortgage, dated as of October 20, 1999, in favor of the City to 
secure certain obligations of the Developer to the City under the Redevelopment Agreement (the 
"City Mortgage"); 

WHEREAS, the City has agreed to enter into the Redevelopment Agreement 
with the Developer as of the date hereof, subject, among other things, to: (a) the execution by the 
Developer of the Redevelopment Agreement and the recording thereof as an encumbrance 
against the Property; and (b) the agreement by the Lender to subordinate its respective liens 
under the Loan Documents to the City Encumbrances; 
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NOW, THEREFORE, for good and valuable consideration, the receipt 
adequacy and sufficiency of which are hereby acknowledged, the Lender and the City agree as 
hereinafter set forth: 

AGREEMENT: 

1. (a) Subordination. All rights, interests and claims of the Lender in the 
Property pursuant to the Loan Documents are and shall be subject and subordinate to the City 
Encumbrances. In all other respects, the Redevelopment Agreement shall be subject and 
subordinate to the Loan Documents. Nothing herein, however, shall be deemed to limit the 
Lender's right to receive, and the Developer's ability to make, payments and prepayments of 
principal and interest on the Note, or to exercise its rights pursuant to the Loan Documents 
except as provided herein. 

(b) Lender Succession. In the event that the Lender or any wholly-owned 
subsidiary shall succeed to the Developer's interest in the Property or any portion thereof 
pursuant to the exercise of its remedies under the Mortgage, whether by foreclosure or deed in 
lieu of foreclosure, and in conjunction therewith succeeds to the interest of the Developer under 
the Redevelopment Agreement, the City hereby agrees to attorn to and recognize such party as 
the successor in interest to the Developer for all purposes under the Redevelopment Agreement 
so long as such party accepts all of the obligations and liabilities of the "Developer" thereunder 
and shall certifY in writing (in a form satisfactory to the City) its agreement to abide by all of the 
remaining executory terms of the Redevelopment Agreement, including but not limited to 
Section 8.25 thereof, for the Term of the Agreement (as defined in the Redevelopment 
Agreement); provided however, that if the Lender or any wholly-owned subsidiary of the Lender 
accepts an assignment of the Developer's interest under the Redevelopment Agreement, neither 
the Lender nor any such party shall have any liability under the Redevelopment Agreement for 
any "Event of Default" of the Developer thereunder which occurred prior to the time the Lender 
or such other party succeeded to the interest of the Developer under the Redevelopment 
Agreement. However, if the Lender or any such party does not express] y accept an assignment 
of the Developer's interest under the Redevelopment Agreement, the Lender or any such party 
shall be bound only by those provisions of the Redevelopment Agreement which are defined 
herein as the City Encumbrances. 

2. Consent of Lender. Lender hereby consents to the Developer's execution of 
the City Mortgage, and the recording of the City Mortgage as a lien against the Property. 

3. Notice of Default. The Lender shall use reasonable efforts to give to the City, 
and the City shall use reasonable efforts to give to the Lender: (a) copies of any notices of 
default which either entity may give to the Developer with respect to the Project pursuant to the 
Loan Documents or the City Agreements, respectively, and (b) copies of waivers. if any, of the 
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Developer's default in connection therewith. Under no circumstances shall the Developer or any 
third party be entitled to rely upon the agreement provided for herein. 

4. Waivers. No waiver shall be deemed to be made by the City or the Lender of 
any of their respective rights hereunder. unless the same shall be in writing. and each waiver. if 
any. shall be a waiver only with respect to the specific instance involved and shall in no way 
impair the rights of the City or the Lender in any other respect at any other time .. 

5. Governing Law; Binding Effect. This Agreement shall be interpreted, and the 
rights and liabilities of the parties hereto determined, in accordance with the internal laws and 
decisions of the State of Illinois. without regard to its conflict of laws principles, and shall be 
binding upon and inure to the benefit of the respective successors and assigns of the City and the 
Lender. 

6. Section Titles; Plurals. The section titles contained in this Agreement are and 
shall be without substantive meaning or content of any kind whatsoever and are not a part of the 
agreement between the parties hereto. The singular form of any word used in this Agreement 
shall include the plural form. 

7. ~oti<;:es. Any notice required hereunder shall be in writing and addressed to 
the party to be notified as follows: 

If to the City: 

With a copy to: 

If to the Lender: 

City of Chicago 
Department of Planning and Development 
Attention: Commissioner 
121 North LaSalle Street, Room 1000 
Chicago, Illinois 60602 

City of Chicago 
Department of Law 
Attention: Finance and Economic 

Development Division 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 

LaSalle Bank, N.A. 
135 South LaSalle Street 
Chicago, Illinois 60603 
Attention: Mr. David Patchin 
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With a copy to: 

With a copy to: 

Schwartz Cooper Greenberger & Krauss, Chtd. 
180 North LaSalle Street 
Suite 2700 
Chicago, Illinois 60601 
Attention: Martin Behn, Esq. 

Chicago Oxford Associates, L.P. 
c/o Kimpton Hotel & Restaurant Group, Inc. 
Attn: President 
222 Kearny Street 
San Francisco, California 94108 
415/397-5572 (Main Number) 
415/296-8031 (Fax) 

or to such other address as either party may designate for itself by notice. Notice shall be 
deemed to have been duly given: (i) if delivered personally or otherwise actually received; (ii) if 
sent by overnight delivery service; (iii) if mailed by first class United States mail, postage 
prepaid, registered or certified, with return receipt requested; or (iv) if sent by facsimile with 
facsimile confirmation of receipt (with duplicate notice sent by United States mail as provided 
above). Notice mailed as provided in clause (iii) above shall be effective upon the expiration of 
three (3) business days after its deposit in the United States mail. Notice given in any other 
manner described in this section shall be effective upon receipt by the addressee thereof; 
provided, however, that if any notice is tendered to an addressee and delivery thereof is refused 
by such addressee, such notice shall be effective upon such tender. 

8. Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall constitute an original and all of which, when taken together, shall constitute 
one instrument. 

[The remainder of this page is intentionally left 
blank. The next page is the signature page.] 
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IN WITNESS WHEREOF, this Subordination Agreement has been signed as of 
the date first written above. 

ACKNOWLEDG~ ~AGREED TO THIS 
~DAYOF Ui ,1999 

CHICAGO OXFORD ASSOCIATES, L.P., a 
California Limited Partnership 

By: 225 WABASH, INC., a California 
corporation, its general partner 

6 

LASALLE BANK, N.A., a national 
banking association 

By:~~ 

CITY OF CHICAGO 

By: , 

Its: C issioner, ~ 
Department of Planning and 
Development 
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STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

I, the undersigned, a notary public in and for the County and State aforesaid, DO 
HEREBY CERTIFY THAT Christopher R. Hill, personally known to me to be the 
Commissioner of the Department of Planning and Development of the City of Chicago, Illinois 
(the "City") and personally known to me to be the same person whose name is subscribed to the 
foregoing instrument, appeared before me this day in person and acknowledged that as such 
Commissioner, he signed and delivered the said instrument pursuant to authority, as his free and 
voluntary act, and as the free and voluntary act and deed of said City, for the uses and purposes 
therein set forth. 

GIVEN under my hand and notarial seal this 20th day of October, 1999 . 

)/kfP~ct:/~ ...., , L.~~L 

Notary Public ~ 
~--~O~F~FI~C~IA~L~S~E~A~L--~ 

WILLIAM A. NYBERG 
NOTARY PUBLIC, STATE OF ILLINOIS (SEAL) 
MY COMMISSION EXPIRES 12-3·2000 

99994868 

7 



STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

I, :StHI!c'ON 7 ;U J:sTL~c, a no~ublic in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY THAT ' t!t p 11t !Offrt{/ , personally known to 
me to be the hr;sT ~~ P of LaSalle Bank, N.A., a national banking association · 
("LASALLE") personally known to me to be the same person whose name is subscribed to the 
foregoing instrument, appeared before me this day in person and acknowledged that he/she 
signed, sealed and delivered said instrument, pursuant to the authority given to him/her by 
LASALLE, as his/her free and voluntary act and as the free and voluntary act of LASALLE, for 
the uses and purposes therein set forth. 

11.. 

!\ . GIVEN under my hand and notarial seal this '1.0 day of 
d(j·f-ofe( 1999. . 

"OFFICIAL SEAL" 
Sharon Pinkston 

Notary Public, State of Illinois 
My Commission E);pires 2/11/2001 

(SEAL) 

8 

~\MY~~ 
~Public 

My Commission Expires~kboc / 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY LEASED 

LOTS I, 2, 3, 4, AND 5 IN BLOCK 7 IN FORT DEARBORN ADDITION TO 
CHICAGO, BEING A SUBDIVISION OF THE SOUTHWEST FRACTIONAL 
QUARTER OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF 
THE THIRD PRINCIPAL MERlDIAN, IN COOK COUNTY, ILLINOIS. 

P .l.N. 17 -I 0-303-001-000 
17 -I 0-303-002-000 
17-10-303-003-000 

Commonly known as 225 North Wabash Avenue, Chicago, Cook County, Illinois 60602 
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