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"a ORGANZATIONSNAME

THOR PAIMER HOUSL OTEL & SHOPS L1C

OR } VE INDWVIDUAL'S LAST NAME FIRET NAME . MIDGLE NAME SUFFIX
|
o MAILING ADDRESS C/O 'IT'IOR ILJ_FAJ u'(: oy STATE {POSTAL CODE COUNTRY
139 FIFTH AVE., 14 "o NEW YORK ' NY | 10010 UsA ..
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RIGHTS, CONTRACT RIGHTS, IN'I'EIJECTUAL PROPERTY, LICENSES, PERMITS AND OTHER
PERSONAL PROPERTY REIATED THERETO, AND ALL PROCEEDS THEREOF, ALL AS MORE
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REAL PROPERTY COMMONLY KNOWN AS THE PALMER HOUSE HOTEl.. LOCATED AT 17 EAST MONROE
STREET, CHICAGO, ILLINOIS 60603 AND LEGALLY DESCRIBED ON EXHIBIT B ATTACHED HERETO
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UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back} CAREFULLY

%. NAME OF FIRST DEBTOR (1a or 15) ON RELATED FINANCING STATEMENT
9a. ORCANIZATION'S NAME

THOR PALMER HOUSE HOTEL & SHOPS LLC

35, INDIVIDUAL'S LAST NAME _ FIRST NAME MIDDLE MAME, SUFFLX]

CR

10.MISCELLANEQUS:

IL - COOK COUNTY

THE ABOVE SPACE 1S FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT Fl 'CLLEGAL NAME - insert only ane narm (114 o: 11b) - do.not abbreviate or combing names
11a. ORGANIZATION'S NAME

75 NEIVDLAL S L RET NANE “/J FIRST NAME - MIDDLE NAME SUFFIX

OR
T3 MAIGNG AOORESS CITY STATE |POSTAL GOBE COUNTRY
714 SEEINSTRUGTIGNS  |ADDL INFQRE - | 1e. TTPE OF DRGANZATION 1] JURSLICTIGN OF ORGANIZATION 115 ORGANIZATIONAL DA H any
- - |ORGANIZATION
DEETOR | - | . L] [ none

12.| | ADDITIONAL SECURED PARTY'S &t | | ASSIGNOR S/P'S KAME iasert only gne name (12a or 120)
122 ORGANIZATION'S NAME

R 12b. INDIVIDUAL'S LAST NAME B . T FIRSTNAME 7 7 MIDDLE NAME SUFFIX

C12e MAIING .‘\DDRESS. ' . cmy P STATE. |POSTAL CODE COUNTRY

‘ o . No
13. This FINANGING STATEMENT covers D timber o ba oyt gr D as-extracted |15, Additional collateral descriplion; :
caliateral, or is fied as a E] fixture filibg. : EXHIBIT A ATTACHED HERETO

14. Description of real estate:

SEE EXHIBIT B ATTACHED

15. Naene and addres of a RECORD OWNER of abave-descibed teal estate
(it Debtor does not have a record inteest):

17. Check gnly if appiicable and check gnly one box.
Debitor is a D Trust or HTr\jsfae aclt'ing with respect to property heid in trust or D Decedent's Estate
-[18. Check oniy f sppiicable and chack oniy one box,

Debtor is a TRANSMITTING UTILITY

Filed in connection with a Manufactured-Home Transaction -~ etfective 30 vesms

| Filed in connaction with a Fublic-Finance Transacton — eflective 30 years

FILING OFFI¢E_CDPY —IUCC FINANCING STATEMENT ADDENDUM (FORM UGCI1Ad) (REV. 05/22/02)
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EXHIBIT A TO UCC-1 FINANCING STATEMENT

DEBTOR: THOR PALMER HOUSE HOTEL & SHOPS LLC,
a Delaware limited liability company (“DEBTOR”)
SECURED PARTY: - - CITIGROUP GLOBAL MARKETS REALTY
: ' CORP., a New York corporation
(“SECURED PARTY?”)
Date: August 17, 2005

This financing statement is filed pursuant to a certain mortgage, assignment of
leases and rénts. security agreement and fixture filing, dated as of the date hereof, made by
Debtor and Thor Paimer House Hotel LLC, a Delaware limited liability company (“Thor”), for
the benefit of Secured Party (the “Mortgage”; all capitalized terms used but not otherwise
defined herein shall Lave the meanings given to them in the Mortgage), covering the following
items of property:

The real property described in Exhibit B attached hereto (the “Land”) the
bulldmgs structures and improvenients of every nature whatsoever now or hereafter located
thereon (including, but not limited tol .1 gas and electric fixtures, radiators, heaters, docks and
docking facilities, engines and machinery, boilers, ranges, elevators and motors, plumbing,
heating and air conditioning fixtures, carpe.ing and other floor coverings, water heaters, awnings
and storm sashes, and cleaning apparatus which urs or shall be attached to the Land or said
buildings, structures or improvements) (collectivaly. the “Improvements”), and all right, title and
interest of Debtor, as landlord and otherwise, in, to a:ue under that certain Lease Agreement dated
as of or about the date hereof, by and between Debtor, ~51andlord and Thor, as tenant (as may be
hereafter modified or amended from time to time, the “Hot’] Lesse”), pursuant to which Debtor
has leased certain portions of the Land and Improvements to Ty (the “Leasehold Estate™);

TOGETHER WITH: all right, title, interest and estate of Debtor now owned, or hereafter
acquired, in and to the following property, rights, interest and estates (ihe Land, the
Improvements, the Leasehold Estate, together with the following property, rights, interests and
estates being hereinafter described are collectlvely referred to herein as the “Mat'gaged

Property”):

(a)  all casements, nghts-of-way, strips and gores of land, streets, ways, alleys,
‘passages, sewer rights, water, water courses, water rights and powers, air rights and
development rights, and all estates, rights, titles, interests, pnvﬂeges, liberties, tenements,
hereditaments and appurtenances of any nature whatsoever, in any way belonging, -
relating to or pertaining to the Land and the Improvements and the reversion and
reversions, remainder and remainders, and all land lying in the bed of any street, road or
avenue, opened or proposed, in front of or adjoining the Land, to the center line thereof
and all the estates, rights, titles, interests, dower and rights of dower, curtesy and rights of
curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
Debtor of, in and to the Land and the Improvements and every part and parcel thereof,
‘with the appurtenances thereto;

CHt 3300253v.1
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(b) (i) all “equipment” as defined in the Uniform Commercial Code, as
adopted and enacted by the State where the Mortgaged Property is located (the “Uniform
Commercial Code”), and (ii) all of the following (regardless of how classified by the
Uniform Commercial Code): all building materials, construction materials, personal
property constituting furniture, fittings, appliances, apparatus, leasehold improvements,
machinery, devices, interior improvements, appurtenances, equipment, plant, furnishings,
fixtures, computers, électronic data processing equipment, telecommunications
equipment, all beds, mattresses, bedside tables, party tables, coffee tables, end tables,
desks, desk chairs, lounge chairs, dressers, chests, mirrors, pictures, lamps and
lampshades, ottomans, sofas, love seats, murphy beds, sofabeds, radios, television sets
an< all other items of furniture, furnishings, equipment and personal property (of
whaiever kind or nature) used in the operation of the Mortgaged Property; all desks,
chairs; tables, counters, lamps and other lobby furniture and furnishings and equipment
Jocated within the Mortgaged Property; all desks, chairs, filing cabinets, office
equipment, Vyrewriters, calculators, reservations systems, surveillance and security
systems, compdtars, printers, facsimile machines, safe deposit boxes and other office
furniture, furnisnings and equipment relating to the operation of the Mortgaged Property
or offered as services piid/or amenities to guests or invitees of the Mortgaged Property;
all stoves, refrigerators, cvens, grills, steamers, steam tables, fryers, dishwashers,
preparation tables, slicers, gzinders, ice cream machines and freezers, racks, tables and
chairs, bars, bar equipment and s arplies, pots, pans, tableware, silverware, glassware,
linens, video equipment, lecterns, microphones, amplifiers, public address systems and
other items of every kind and nature whitsoever used or useful in connection with the
kitchens, restaurants, bars, lounges, conierence roonis, auditoriums, and other public
arcas located within the Mortgaged Prope tv; all lounges, chairs, umbrellas, tables, pool
equipment and other items of every kind and rature whatsoever used or useful in
connection with the pool and recreation areas up’ the Mortgaged Property; all telephone
equipment within the Mortgaged Property and other fixed assets now owned or hereafter
acquired by Debtor, and all proceeds of (i) and (ii), as el as all additions to,
substitutions for, replacements of or accessions to any oT'th< items recited as aforesaid
and all attachments, components, parts (including spare paris) aiid accessories, whether
installed thereon or affixed thereto, all regardless of whether the same arc located on the
Mortgaged Property or are located elsewhere (including without litnita ion, in
warchouses or other storage facilities or in the possession of or on the promises of a
bailee, vendor or manufacturer) for purposes of manufacture, storage, favrication or
transportation and all extensions, additions, improvements, betterments, renzwals,
substitutions and replacements to, and proceeds of, any of the foregoing (collectively, the

“Equipment™);

‘(¢)  all awards or payments, including interest thereon, which may heretofore
and hereafier be made with respect to the Land and the Improvements, whether from the
exercise of the right of eminent domain (including, but not limited to, any transfer made
in lien of or in anticipation of the exercise of said rights), or for-a change of grade, or for
any other injury to or decrease in the value of the Land and the Improvements;

(d) ail leéses,-subleases, lettings, occupancy agreements, tenancies, and
licenses entered into by Debtor as landlord of the Mortgaged Property or any part thereof

2
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now or hereafter entered into, and all amendments, extensions, renewals and guarantees
thereof, and all security therefor (collectively, the “Leases™) and all income, rents, rent
equivalents, issues, profits, revenues (including all oil and gas or other mineral royalties
and bonuses), deposits and other benefits from the Land and the Improvements
(including, without limitation, all receivables, and other obligations now existing or
hereafter arising or created out of the sale, lease, sublease, license, concession or other
grant of the right of the use and occupancy of property or rendering of services by Debtor
or any operator or manager of the Mortgaged Property or the commmetcial space located in
the Improvements or acquited from others (including, without limitation, from the rental
of any office space, retail space or other space, halls, stores, and offices, and deposits
sesuring reservations of such space, exhibit or sales space of every kind, license, lease,
ublease and concession fees and rentals, health club membership fees, food and
beverags wholesale and retail sales, service charges, vending machine sales and proceeds,
if any, £iora business interruption or other loss of income insurance)) (collectively, the
“Rents”) and 21 proceeds from the sale or other disposition of the Leases and the right to
receive and apply the Rents to the payment of the Obligations, including without
limitation all o Debtor’s right, title and interest in, to and under the Hotel Lease and all
Rents received by ¢rp4id to or for the account of or benefit of Debtor thereunder;

(¢)  all proceeds of and any unearned premiums on any insurance policies
covering the Mortgaged Progesiy (including, without limitation, the right, subject to the
terms of the Loan Agreement, 1o rcceive and apply the proceeds of any insurance,
judgments, or settlements made in licu thereof, for damage to the Mortgaged Property);

(f)  subject to the terms of the Coan Agreement, the right, in the name and on
behalf of Debtor, to appear in and defend any aztion or proceeding brought with respect
to the Mortgaged Property and to commence aity action or proceeding to protect the
interest of Secured Party in the Mortgaged Property: :

(g)  all of Debtor’s right, title and interest, wliether now owned or hereafter
acquired, in, to and under (i) any Accounts, Chattel Paper, Istmiments, Payment '
Intangibles, Letter of Credit Rights, Documents, insurance policies, drafts, bills of
exchange, trade acceptances, notes or other indebtedness owing to Tebtor from whatever
source arising, (ii) to the extent not otherwise included above, (a) ail-inzome, Rents,
issues, profits, revenues, deposits and other benefits from the Mortgaged roperty and
(b) all receivables and other obligations now existing or hereafter arising cr created out of
the sale, lease, sublease, license, concession or other grant of the right of the use and
ocoupancy of property or rendering of services by Debtor or any operator or manager of
the Mortgaged Property or other commercial space located at the Mortgaged Property or
acquired from others (including, without limiting the generality of the foregoing, from
rental of space, halls, stores, and offices, and deposits securing reservations of such
space, exhibit or sales space of every kind, license, lease, sublease and concession fees
and rentals, health club membership fees, food and beverage wholesale and retail sales of
merchandise, service charges, vending machine sales and proceeds, if any, from business
interruption or other loss of income insurance, (iii) all of the books and records (whether
in tangible, electronic or other form) now or hereafter maintained by or on behalf of
Debtor in connection with the operation of the Mortgaged Property or in connection with

3
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any of the foregoing and (iv) all Supporting Obligations and all liens and security
interests securing any of the foregoing and all other righits, privileges and remedies
relating to any of the foregoing (collectively, the “Receivables™);

(h)  all agreements to which Debtor is a party or which are assigned to Debtor
in the Management Agreement and which are executed in connection with the
construction, operation and management of the Improvements located on the Mortgaged
Property (including, without limitation, the Management Agreement and the agreements
for the sale, lease or exchange of goods or other property and/or the performance of
services by i, in €ach case whether now in existence or hercafter arising or acquired) as
any such agreements have been or may be from time to time amended, supplemented or
athecwise modified (collcctlvely, “Contracts”), .

L0y all “documents” as defined in the Uniform Commercial Code (whether
negotiabie o non-negotiable) or other receipts covering, evidencing or representing
goods now cwried or hereafter acquired by Debtor (collectively, “Documents™)

()  all trademark licenses, trademarks, rights in intellectual property, trade
names (expressly includirg, without limitation, the “Palmer House” name and the “The
Big Downtown” name), service marks and copyrights, copyright licenses, patents, patent
licenses or the license to usaiptellectual property such as computer software owned or
licensed by Debtor or other proprietary business information relating to Debtor’s policies,
procedures, manuals and trade secrefs, io the extent such are assignable and subject to
Debtor’s right to use the same prior 10-an-Event of Default (collectively, “Intellectual

Property”);

(k) all "general intangibles” as definen in the Umform Connnercml Code,
now owned or hereafier acquired by Debtor (inciudipg; without limitation, (i) all
obligations or indebtedness owing to Debtor from whatever source arising (other than
Receivables, Rents, Inventory, Contracts, Documents, hiellectual Property and Permits),
(ii) all unearned premiums accrued or to accrue under all insvrarce policies for the
Mortgaged Property obtained by Debtor, all proceeds of the con'ersion, voluntary or
involuntary, of any of the foregoing into cash or liquidated claims (intluding, without
limitation, proceeds of insurance, condemnation awards, and all rigiits ¢ 2 Debtor to
refunds of real estate taxes and assessments), (iii) all royalties and license fees, (iv) all
Intellectual Property, (v) all rights or claims in respect of refunds for taxes paad and (vi)
all rights in respect of any pension plan or similar arrangement maintained for employees _
of Debtor) (collectwely, “General Intanmbles”)

{)) all Deposit Accounts and Investment Property;

(m)  all “inventory” as defined in the Uniform Commercial Code, whether now
or hereafter existing or acquired, all Documents representing the same and all Proceeds
and products of the same (including, without limitation, all goods, merchandise, raw
materials, work in process and other personal property, wherever located, now or
hereafter owned or held by Debtor for manufacture, processing, the providing of services
or sale, use or consumption in the operation of the Mortgaged Property (including,

4
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without limitation, fuel, supplies and similar items, and-all substances commingled
therewith or added thereto) and rights and claims of Debtor against anyone who may
store or acquire the same for the account of Debtor, or from whom Debtor may purchase
the same) (collectively, “Inventory”); ' '

(n)  all licenses, permits, variances and certificates used in connection with the
ownership, operation, use or occupancy of the Mortgaged Property (including, without
limitation, business licenses, state health department licenses, food service licenses,
liquor licenses, licenses to conduct business and all such other permits, licenses and
rights, obtained from any Governmental Authority or private Person concerning
ownership, operation, use or occupancy of the Mortgaged Property) (collectively,
“Peimits”); and

(5)  all “proceeds” (as defined in the Uniform Commercial Code) of any of the
foregoing, and, in any event, shall include, without limitation, all proceeds, products,
offspring, reits, profits ot receipts, in whatever form, arising from the Mortgaged
Property (inclucing, without limitation, (i) cash, instruments and other property received,
receivable or othervise distributed in respect of or in exchange for any or all of the
Mortgaged Property, (ii) fiie collection, sale, lease, sublease, concession, exchange,
assignment, licensing or other disposition of, or realization upon, any item or portion of
the Mortgaged Property (inciuding, without limitation, all claims of Debtor against third
parties for loss of, damage to, des‘ruction of, or for proceeds payable under, or unearned
premiums with respect to, policies of insurance in respect of, any the Mortgaged Property
now existing or hereafter arising), (iii) #uy and all proceeds of any insurance, indemnity,
warranty or guaranty payable to Debtor fram time to time with respect to any of the
Mortgaged Property, (iv) any and all paymerits (in any form whatsoever) made or due
and payable to Debtor from time to time in corinection with the requisition, confiscation,
condemniation, seizure or forfeiture of all or any partof the Mortgaged Property by any
Governmental Authority (or any person acting under color of Governmental Authority)
and (v) any and all other amounts from time to time paic.orpayable under or in
connection with any of the Mortgaged Property) (collectively, ihe “Proceeds”).
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EXHIBIT B TO UCC-1 FINANCING STATEMENT

The “Land”
PARCEL 1:

THAT PART OF BLOCK 3 IN FRACTIONAL SECTION NUMBER 15 ADDITION TO
CHICAGO, IN SECTION 15, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT
THE POPWT OF INTERSECTION OF THE SOUTH LINE OF EAST MONROE STREET
WITH THE PRESENT EAST LINE OF SOUTH STATE STREET (BEING A LINE 27 FEET
EAST OF ANy PARALLEL WITH THE WEST LINE OF BLOCK 3); RUNNING THENCE
WITH SAID EAST LINE OF SOUTH STATE STREET SOUTH 254 FEET 5-7/16 INCHES
TO A POINT 210-£ET 3 INCHES NORTH OF THE NORTH FACE OF THE REPUBLIC
'BUILDING; SAID POTNT BEING 144.75 FEET NORTH OF THE SOUTH LINE OF LOT 10
IN BLOCK 3 AS MEASURED ON THE WEST LINE OF PREMISES IN QUESTION;
THENCE WITH THE LINE ESTABLISHED BY THE AGREEMENT BETWEEN BERTHA
HONORE' PALMER AND ADRIAN C. HONORE', TRUSTEES OF THE ESTATE OF
POTTER PALMER, DECEASED, ETHELBERT W. PEEK, LOUIS FRAZIN AND
ABRAHAM M. OPPENHEIM DATED JANUARY 23, 1907, RECORDED IN THE
RECORDER’S OFFICE OF SAID COUNTY.IN BOOK 19104, PAGE 66, AS DOCUMENT
NUMBER 8030340, SAID LINE INTERSECTING THE WEST LINE OF THE 12 FOOT
ALLEY RUNNING NORTH AND SOUTH TAF.OUGH THE SOUTH PART OF SAID
BLOCK 3 AT A POINT 144.52 FEET NORTH OF THE SOUTH LINE OF LOT 10 IN BLOCK
3, EAST 159 FEET 10-1/2 INCHES MORE OR LES3; TO A POINT 6 FEET EAST OF THE
WEST LINE OF LOT 8 IN SAID BLOCK 3 AND IN-THE FAST LINE OF THE 12 FOOT
ALLEY RUNNING NORTH AND SOUTH THROUGH THE SOUTH PART OF SAID
BLOCK 3; THENCE WITH THE EAST LINE OF SAID ALLZY SOUTH 9 FEET 8-7/8
INCHES TO A POINT 22 FEET 3-5/8 INCHES SOUTH OF THE MORTH LINE OF SAID
LLOT 8; THENCE PARALLEL WITH AND 22 FEET 3-5/8 INCHES SOUTH OF THE NORTH
LINE OF SAID LOT 8, BEING THE NORTH LINE OF AN 18 FOOT ALLEY, EAST 174
FEET 10-5/8 INCHES TO THE PRESENT WEST LINE OF SOUTH WABASH AVENUE;
THENCE WITH SAID WEST LINE OF SOUTH WABASH AVENUE NOK™¢ 210 FEET 7-
13/16 INCHES, MORE OR LESS, TO THE POINT OF INTERSECTION OF SAL> WEST
LINE OF SOUTH WABASH AVENUE WITH THE SOUTH LINE OF LOT | INTHE
ASSESSOR'S DIVISION OF LOTS 1 AND 4 IN BLOCK 3 IN FRACTIONAL SECTION
NUMBER 15 ADDITION AFORESAID; THENCE WITH THE SOUTH LINE OF SAID LOT
1, IN THE ASSESSOR'S DIVISION AFORESAID WITH 85 FEET 8 INCHES TO THE
SOUTHWEST CORNER OF SAID LOT 1; THENCE WITH THE WEST LINE OF SAID LOT
1, NORTH 52-95/100 FEET, MORE OR LESS, TO THE PRESENT SOUTH LINE OF EAST
MONROE STREET; AND THENCE WITH SAID SOUTH LINE WEST 248 FEET 8-5/16
INCHES TO THE PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS.
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PARCEL 2:

 THAT PART OF LOT 1 IN BLOCK 3 IN FRACTIONAL SECTION 13 ADDITION TO
CHICAGO, BOUNDED IN FRACTIONAL SECTION 15, TOWNSHIP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT 1, (WHICH IS THE
SOUTHWEST CORNER OF MONROE STREET AND WABASH AVENUE IN THE SAID
CITY OF CHICAGOQ) RUNNING THENCE SOUTH ON THE EAST LINE OF SAID LOT
(BEING THE WEST LINE OF SAID WABASH AVENUE) 52.95 FEET; THENCE WEST ON
A LINE PARALLEL WITH THE SOUTH LINE OF MONROE STREET 85 FEET AND 8
INCHES; THENCE NORTH ON A LINE PARALLEL WITH THE WEST LINE OF WABASH
AVENUE 52.95 FEET TO THE SOUTH LINE OF MONROE STREET; THENCE EAST ON
THE SOUTH LINE ©r MONROE STREET 85 FEET AND 8 INCHES TO THE POINT OF
BEGINNING, IN CCOK COUNTY, ILLINOIS.

Address: 17 East Monroe Stree:, Chicago, Illinois

PIN’s: 17-15-102-005
17-15-102-006
17-15-102-010
17-15-102-011



