Geste b

THIS INSTRUMENT PREPARED BY
AND WHEN RECORDED RETURN TO
Robert M. Berger, Esq.

Mayer, Brown & Platt .
190 S. LaSalle Street 93374908
Chicago, Illinois 60603

THIS AMENDED AND RESTATED LEASEHOLD MORTGAGE AND SECURITY
AGREEMENT (this “"Regtated Leasehold Mortgage®) is made this 16th
day of April, 1992 by O/K ASSOCIATES LIMITED PARTNERSHIP, an
Illinois limited partnership formerly known as O/K Aasociates. an
Illinois limited partnerhip, formerly known as Holiday Inn-O’Hare
Kennedy - (TBeneficiarv") and AMERICAN NATIONAL BANK AND TRUST
COMPANY OF _ CHICAGO ("Trustee”), not personally but solely as
Trustee pursuant to Trust Agreement dated July 14, 1972 and known
as Trust Nirher 76973 (the *Trusi":; herein, Beneficiary and
Trustee, in4iridually and collectively, 3jointly and severally,
together with the successors and assigns of each of them, are
sometimes called ~“Debtor”), in favor of THE TRAVELERS INSURANCE
COMPANY, a corporacion duly organized and validly existing under
and by virtue -Uf the laws of the State of Connecticut

(*ITravelers”}.
RECITALS

A. Travelers made (a firat mortgage loan (such lcan, as
modified by the Restated Tf.oan and Mortgage Documents {defined
hereinafter), is referred to livrein as the "Loan"} to Debtor in the
original principal amount of $23 500,000 evidenced by a certain
note dated as of July 31, 1985, e€xe:uted by Trustee in favor of and
delivered to Travelers in the. sriginal principal amount of
$21,500,000 (the *QOriaginal Not="), 20d secured by a first mortgage
lien against certain real property, iocated at 5440 North River
Road, Rosemont, Illincis and more pacticularly described in the
Pirst Mortgage and Security Agreement  [the "Qrigipal Mortgage”},
dated July 25, 1985, from Trustee in Zavor of Travelers and
recorded as Document No. 85120363 in the OfZicvce of the Recorder of
Deeds of Cook County, Illincis on July 26, 1985. The Original Note
i8 also secured by certain collateral as sBurcified in (i) that
certain Security Agreement and Assignment of Conurarctual Agreements
Affecting Real Estate, dated July 25, 1985, executed by Trustee,
Beneficiary, Rosemont Inn Food & Beverage, Inc., P&S O/K Management
Co. Inc. ("P&S Q/K:}, O/K Inn Food & Bewverage, Inc. ("Q/K_Innp" ).
Marshall J. Padorr ("Pagdorr”) and James L. Schwartz (-

Padorr and Schwartz are referred to herein collectivel:r as the
*cuarantors*) in favor of and delivered to Travelers (the “J;igingl
a *), (1i) taat certain Security Xoceement-
Chattel Mortgage, dated July 25, 1385, executed by Debtor in favor
of and delivered to Travelers {(tha * aze").,
(iii) that certain Assignment of Rents, dated July 25, 1985,
executed by Debtor in favor of Trawvelers (the "
of Repnte®)., (iv) that certain Specific Assignment of Leases and
Rents, dated July 25, 1985, executed by Debtor in favor of
Travelers (the " *), and (v)
that certain Collateral Assignment of Beneficial Intereat in Land
Trust dated July 25, 1985, executed by Beneficiary in favor of
Travelers (the * *) (such sBecurity agreements and
assignments, together with those certain financing statements (the
"} executed by Debtor and filed or
recorded in connection with the Original Mortgage and such security
agreements and assignments, are collectively referred to herein as
the " *;y. Beneficiary is the owner of
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100% of the beneficial interest (the *
Trust.

*} in the

B. Certain modifications were made to the Original Mortgage
by virtue of that certain Amendment to First Mortgage and Security
Agreement, dated July 31, 1985, executed by Trustee (the
» z "), The Modification Agreement was recorded
as Document No. 85127560 in the Office of the Recorder of Deeds of
Cook Cocunty, Illinois on July 31, 1985. Subsequent references to
the Original Mortgage will mean such document as modified by the
Modification Agreement. The Original Note, the Original Mortgage,
the Original Security Documents, and the other agreements and
instruments executed in connection therewith (it being understood
that the Original Leasehold Mortgage {defined below) is not an
Original Loan and Mortgage Document) are hereinafter sometimes

collectively referred to as the *

Rocumencg” -

- C. On March 19, 1991, Travelers instituted an action, Case
No. 91 C 1681 {(the "Foreclosure Action”) in The United States
District /Court for the Northern District of Illincis, Eagtern
Divigion ({7 he * v} against wvarious pariies,
including 7T stee and Beneficiary. Travelers’ motion on the

set for hearing befora the

appointment o€ a receiver was
Foreclosure Courut-on April 12, 1991 at 2:30 p.m.

D. Oon Apxii 11, 1991 (cthe "petition PDate"), Beneficiary
commenced a Chapter 11 bankruptcy case, Case No. 91 B 07812 (the
*) Ly Liling a voluntcary petition for relief under

Chapter 11 of Title 11 ~{ the United States Code (the "~
Code”®)!) in The United States Bankruptcy Court for the Northern

District of Illinois (the “Bankruptcy Court®}.

B. Pursuant to the raims of a certain Parking Lease dated
April 1, 1993 (the "Parking Lease") entered into by and between
Trust and the Village of Rosemront, a municipal corporation (the
village of Rosemont, along with {its successors and assigns, is
referred to herein as the "¥illage™), a Memorandum of which was
recorded on April 16, 1933 in the Office of the {oock County,
Illinois Recorder as Document No. 23.784487, the Trust conveyed
cerctain land contiguous to the Hotel Zarcel (defined below), as
such land is described in Exhibit B atcazhed hereto (the *“Parking
Parcel®”), to the village, and in exchange ~he Village conveyed to
the Trust a leasehold estate in a parkiny structure and certain
other premises now existing and to be kerzeafter constructed
adjacent to the Hotel Parcel and more fully. described in the
Parking Lease (the aforementioned parking structare and premisges,
including their underlying land, is hereafter ccllectively called
the » *). Simultaneously therewitl, (i} Travelers
released its mortgage lien on the Parking Parcel by ~ihie axecution
and delivery of a certain Partial Release of Mortgage, Assignment
of Rents and Specific Assignment of Leases and Rents dac~d April 1,
1993 and recorded on April 16, 1993 with the Office ol the Cook
County, Illinois Recorder as Document no. 93284489, and (1.} Debtor
executed a certain Leasehold Mortgage and Security Agreement, dated
as of April 1, 1993 and recorded on April 16, 1993 with the Office
of the Coock County, Illinois Recorder as Document No. 93284488 (the

*} in faveor of Travelers, pursuant to
which Debtor conveyed to Travelers a mortgage covering Debtor’s
interests under the Parking Lease.

F. On February 9, 1993, Beneficiary and Travelers and other

plan proponents filed with the Bankruptcy Court a plan of
reorganization ({(the "Plan") which Plan was confirmed by the

Bankruptcy Court on April 5, 1993.

G. Pursuant to the Plan, Travelers, Beneficiary and Trustee
have amended and restated the Original Mortgage, the Original Note
and the other Original Loan and Mortgage Documents ta, among other
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things, externd the maturity of the Loan, adjust the amount of the
Loan to Twenty-Four Million Six Hundred EBighty-Bight Thousand Six
Hundred Pive and 89/100 Dollars ($24,688,605.89), provide for a
lower fixed rate of interest, add an additicnal interest component
and establish an escrow whereby the failure of the Debtor toc comply
with the Restated Locan and Mortgage Documents {(defined hereafter)
would result in the collateral securing the Loan being transferred
to Travelers. Pursuant thereto, (i) the Original Leasehcld
Mortgage is hereby amended and restated by this Restated Leasehold
Mortgage, {ii) Debtor and Travelers have amended and restated the
Original Mortgage (the Original Mortgage as sc amended and restated
and as it may hereafter be further amended, modified and restated
is referred to herein as the *Regtarted Mortgage"), the Original
Note {(the Original Note, as so amended and restated, together with
any and all other notes executed and delivered in substitution
therefor or in renewal or extension thereof, as the same may
hereafter be amended, modified or restated from time to time, is
referred %o herein as the "Regtated Note*), the Original Chattel
Mortgagr. (:he Original Chattel Mortgage as sc amended and restated
and as it siay hereafter be further amended, modified and restated
is referrea to herein as the *Regtated Chattel Mortgage"), the
original Assignment of Rents and the Original Assignment of Leases
and Rents 4cv%n Original Asgignment of Rents and the Original
Assignment of Uunges and Rents as so amended and restated and as
the same may heceafter by further amended, modified and restated
are referred to nerz2in as the * te
Rents®), the Original Assignment of Contracts (the Original
Assignment of Contractr as so amended and restated and as it may
hereafter be further andended, modified and reatated is referred to
herein as the "Restated /ssignment of Contracte®)., the Original ABI
{the Original ABI as o»n_amended and restated and as it may
hereafter be further amender.. modified and restated is referred to
herein as the *Regtated ARI"), and the other Original Security
pocuments {the Original Secisity Documents, as 80 amended and
restated, and as they may herecfter be amended, modified and
restated from time to time, together with those certain financing
statements filed as amendmentse to O replacements of the Original
Pinancing Statements, are referrv< to herein as the "Reptated
*y, (iii) Beneficlizrcry and Trustee have executed
a certain Loan and Security Agreement, dated of even date herewith,
in favor of Travelers (the "Loan Adreeasnt®), purasuant to which,
among other things, Debtor has granted co Travelers a security
interest in certain deposits and accounts, and (iv) the Trust, the
Beneficiary and Travelers have entered into 7 certain Depositary
Security Agreement, dated of even date herewlch (the "Repoeositary
). Contemporaneously therczwith, Padorr and
Schwartz have executed and delivered to Trave)2-s that certain
Padorr/Schwartz Guaranty of even date barewith {the
npadorr/Schwartz Guaranty"). and Travelers, Beneficiary, Padorr,
Schwartz, O/X Inn and P&S O/K have executed and deiivered that
certain escrow agreement (the “"Escrow Agreement”™) dated us of April
8, 1993 and have deposited certain documents into suchk’ r.ecrow as
established under the Escrow Agreement (the "Conveyance Doements™)
pursuant to the Escrow Agreement. The Escrow Agreement provides,
among other things, for the transfer of title to the Moivgaged
Premises (as defined hereinafter} to Travelers under c¢ertain

conditrtions. This Restated Leasehold Mortgage, the Restated
Mortgage, the Restated Note, the Restated Security Documents, the
Loan Agreement, the Depositary Securicy Agreement, the

Padorr/Schwartz Guaranty and the Escrow Agreement, together with
such other documents, agreements, and certificates, evidencing,

securing, guarantying or related to the Loan are collectively
w

referred to herein as the "Restated Loap and Mortgage Documents”™.
All terms used but not defined herein which are defined in the

Restated Note shall have the sgame meaning for purposes hereof as
thereof.
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restates the Original Note, and that the Restated Note evidences
the indebtedness evidenced by the Original Note.

I. All of the assets of O/K Inn have heretofore been acquired
by Beneficiary, and O/K Inn has heretcfore merged into Beneficiary.

J. Debtor is justly indebted to Travelsrs in the principal
amnount of Twenty-Four Million Six Hundred Eighty—-Eight Thousand Six
Hundred Five and 89/100 bDollars ($24,688,605.89), as evidenced by
the Restated Note, by the provisicns of which Debtor promises to
pay to Travelers, at the place and in the manner set forth in the
Restated Note (or at such other place as the legal owner and holder
of the Restated Note may, from time to tima, designate), said
principal amount, and all interest thereon or thereunder
{including, without 1limitation, Basic Interest and Additional
Interest, as such terms are defined in the Restated Note), and all
other sums due and owing thereby or hereunder or under any of the
Restated loan and Mcortgage Documents or under the Plan and all
other oblirations and 1iabilities of any kind whatsoever of Debtor
along with all costs and expenses paid or incurred by Travelers in
connection “vith the Mortgaged Premises, including, without
limitation, arounts advanced by Travelers to psrform obligations of
Debtor hereunce. . or under any of the Restated Loan and Mcrtgage
Documents or unue.. the Plan, and any and all costs, expenses and
charges of any iipd whatsocever (including, without limitation,
court costs and altorneys’ fees and expenses) paid or incurred by
or on behalf of Travele-s in the taking, perfection, maintenance,
preservation, collection or enfercement of this Restated Leasehold
Mortgage or the interes’ intended to be granted by this Restated
Leasehold Mortgage or. . the priority thereto {collectively,
"Indebtedness”) at the rate and in the installments set forth in
the Restated Note, with a jnal installment of the principal
balance and all accrued and “npaid interest due thereon due and
payable (subject to acceleration! - on the thirtieth (30th) day of

June, 1998.

K. Trust is the owner and ho’der of fee simple title in anad
to all of the land described on E:ybikhit A attached hereto, all
buildings and other improvements and tix':vres situated thereon, and
certain equipment and personal property tocated thareon or thereat
(the "Hote) Parcel"”; and Trust is also a lessee of the Parking
Structure pursuant to the Parking Lease.

NOW, THEREFORE, in consideration oY Travela =’ acceptance of
the Restated Note (amending and restating the Origjinal Note), and
pursuant to the requirements of the Plan, and for nther good and
valuable consideration, the receipt and sufficiency o1 which are
hereby acknowledged by Debtor, the Original Leasehold Mortgage is
hereby amended and restated in its entirety to read as icilows:

To secure the payment of the Indebtedness and the peri(ormance
of the terms, covenants, conditions and agreements contained tis.rein
and in the Restated Note and the other Rastated Loan and Mortgage
Documents, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by Debtor,
Debtor, by these presents, DOES HEREBY GRANT, SELL, MORTGAGE,
CONVEY AND ASSIGN, to Travelers, its successors and assigns,
forever, the leasehold estate legally described on Exhibit "C%

[

attachad hereto and made a part hereof (the "
(Bubject, however, to the permitted excaepticns set forth on Exhibit

npr attached hereto and made a part hereof "
Exceptions")), TOGETHER WITH THE FOLLOWING (collectively "“Qther

Interests"):

A. All right, title and interest of Debtor, including any
after~acquired title or reversion, in and to the rights-
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of-way, roads, streets, avenues and alleys adjoining the
Leasehold Estate.

All and singular the tensments, hereditaments, sasements,
appurtenances, passages, waters, water rights, water
courses, riparian rights, other rights, liberties and
privileges thereof or in anyway now or hereafter
appertaining, including any other claim at law or in
equity and any after-acquired title, governmental
franchise or license and the reversions and remainder and
remainders thereof.

All rightas, title and interest of Debtor in and to all
buildings and improvements, of every kind, nature and
description, now or hereafter located and placed upon the
Leasehold Estate {"Improvements®) and all materials
intended for construction, re-construction, alteration
and repair of Improvements, all of which shall be deemad
a part thereof immediately upon the delivery of the same,
2nd all fixtures and articles of personal property now or
hzreafter attached to or contained in and used in
counection with the Mortgaged Premises (hereinatfter
dei:iaed), including, but not limited to, all furniture,
furnishings, apparatus, machinery, motors, elevators,
fictirgs, and all plumbing, lighting, electrical and
sprinkle: systems and equipment, if any, and fixtures angd
appurterances thereto and all renewals or replacements
thereof or/articles in substitution therefor, whether or
not the sam<z are or shall be attached to Improvements in
any manner; IT pRING MUTUALLY AGREED that (1) all of the
aforesaid property placed on the Leasehold Estate and
Improvements shal), insocfar as the same is permitted by
Law, be deemed to bpbe fixtures and a part of the realty
and security for tii¢ oayment of the Indebtedness; and (2}
ags to any such property not deemed to be fixtures and a
part of Mortgaged Promises (hereafter defined), this
Restated Leasehold Mortg2ge shall be and is a security
agreement for the purposz. of establishing a security
interest in said propert.y, pursuant to the Uniform
Commercial Code of the Stats »f Illinois, as additional
gsecurity for the payment of /che Indebtedness and the
performance of all other obligarions of Debtor set forth
herein and in the other Restatsd Loan and Mortgage

Documents.

All rents, issues, proceeds, revenusze, receipta and
profits accruing and to accrue fron: the Mortgaged
Premises and all right, title and interest of Debtor in
and to any and all leases now or horsecafter on or
affecting the Mortgaged Premises, whetlier~written or
oral, and all other leases and agreements focr the use
thereof ("Leapeg"), together with all securicy .Cherefor
and all monies payable thereunder, subject, hcwzver, to
the conditional permigsion of Travelers given o Debtor
to collect the rentals to be paid pursuant thereco.

All contract rights, accounts, accounts receivable and
other receivables, including, without 1limitation,
revenues, rentais, rent equivalents, receipts, income and
profits from the rental and use of parking spaces, and
any other items of revenue, receipts or income whether
now in existence or hereafter arising, whether written or
oral, covering or relating to any or all thereof or to
the Leasehold Estate or Improvements (the "Receivablesg").

All:

{1) proceeds heretofore or hereafter payable to Debtor
and all subseguent owners of the Mortgaged Premises
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{"Proceedn”) by reason of loss or damage by fire
and such other hazards, casualties and
contingencies insured pursuant to *Insurance
Policies" (hereafter defined); and

awards and other compensation heretcofore or
hereafter payable tc Debtor and all gubseguant
owners of the Mortgaged Premises ("Awards") for any
taking by condemnation or eminent domain
proceedings, either permanent or temporary
{"Condempnation®). of all or any part of the
Mortgaged Premises or any easement or appurtenance
thereof, including severance and consequential
damage and change in grade of estreets; which
Proceeds or Awards are hereby assigred toc Travelers
(Debtor hereby appoints Travelers its attorney-in-
fact, coupled with an interest, and authorizes,
directs and empowers such attorney-in-fact, at its
option, on behalf of Debtor, its personal
representatives, successors and aesignsg, to adjust
or compromise the claim for Proceeds or Awards and
to collect and receive the amounts thereof, to give
uroper receiptas and acquittances therefor and,
runject to fectiong 6 and 2 following, after
dedacting expenses of collection, to apply the net
ruceeds received therefrom as a credit upon any
part,” afs may be selected by Travelers, of the
Indebtedness, notwithstanding that the amount owing
thereon may not then be due and payable or that the
same is (therwise adeguately secured).

G. All deposits  if any, held by utility companies.

For convenience, the Leas2hold Estate and Other Interests are

herein collectively referred to as) the "Morfgaged Premises”.

TO HAVE AND TO HOLD the Mortgagred Premises unto Travelers, its
successors and assigns, forever, fo:r nhe uses and purposes herein
get forth (Debtor hereby RELEASING ANU ‘WAIVING all rights under and
by virtue of the homestead exemptiorn, laws of the State of
Tllinois), subject only to the terms and cznditions of the Parking
Lease establishing the leasehold estate dzscribed on Bxhibit C
attached hereto; PROVIDED, HOWEVER, that iy and when Debtor sghall
pay the Indebtedness in accordance with tpe-provisions of the
Restated Note and shall perform all of tha ferms, covenants,
conditions and agreements contained herein and ia “he Restated Note
and the other Restated Loan and Mortgage Documents and in the Plan,
this Restated Leasehold Mortgage, the Restated Note and the other
Restated Loan and Mortgage Documents, shall be released (excluding
(i) those provisions which are expressly intended tc si.rvive the
repayment of the Indebtedness, including, without limicstion, the
provisions of Section 18 hereof; and (ii) claims, causes cf action,
and other rights of Travelers against the Debtor or the General
Partner (as defined in Section 1%) or the Guarantorg or the JOther
Related Entities (defined in the Plan) under {(x} the Environtiental
Indemnity or (y) the Restated Loan and Mortgage Documents or the
Plan to the extent of and with respect to any matters for which the
General Partner, the Guarantors or the Other Related Entities are
persconally liable under the Restated Loan and Morigage Documents or
the Plan or (iii}) under the Padarr/Schwartz Guaranty to the extent
the matters set forth in clauses (x) and (y) of this sentence are
guarantied thereunder} at the sole cost and expense of Debtor;
otherwise, the same shall be and remain in full force and effect.

DEBTOR HEREBY FURTHER COVENANTS AND AGREES AS FOLLOWS:
1. BS : This

Restated Leasehold Mortgage is and shall remain a first and valid
lien on the Mortgaged Premises until the payment in full of the
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Indebtedness. Debtor covenants to keep the Mortgaged Premises free
and clear of superlior or subordinate liens, mortgages, charges,
security interests, encumbrances or claimg of every nature and kind
(except for Permitted Exceptions and other exceptions (if any)
expressly permitted heresunder and subject to Section 13 herecf) and
shall not execute, deliver or grant any other mortgage, trust deed
or security interest encumbering the Mortgagesd Premises, now or at
any time hereafter. Beneficiary agrees to indemnify, defend and
hold Travelers harmless from and against any loss, cost, expense
{(including, without 1limitation, reasonable attorneys’ fees) or
damage arising from any breach of any of Debtor's covenant set
forth in this Section.

2. SUBROGATION: To the extent that any part of the
Indektedness is applied in payment of any existing lien against the
Mortgaged Premises, or any part thereof, or following the date
hereof, Travelers pays any sum due pursuant to any provision of law
or any instrument or document establighing any lien prior or
superioc’ uvo the lien of this Restated Leasehold Mortgage, Travelers
shall have and be entitled to a lien on the Mortgaged Premises
equal in parity to that discharged and Travelers shall be
subrogated o, receive and enjoy all rights and liens possessed,
held or enjzys.d by the holder of such lien, which shall remain in
existence and Jlenefit Travelers to secure the payment of the
Indebtedness. 7Trivelers shall be subrogated, notwithstanding its
release of reco:rd, to mortgages, trust deeds, superior tictles,
vendors’ liens, anda other liens, charges, encumbrances, rights and
equities on the Mortcaged Premigses to the extent that any
obligation thereundei 8 paid or discharged from the Indebtedness

or other payments by Trevelers.

3. » : Debtor

PROMPT PAYMENT A
shall promptly pay the Indercedness as the same becomes due; shall
duly and punctually perfoir _and observe all of the terms,
covenants, conditions and agreements to be performed and observed
by Debtor as prcovided herein and 'in the Restated Note, and the
other Restated Loan and Mortgage CDozuments; and, except as provided
ir the Restated Note, shall havz no right to prepay the

Indebtedness.

4. 3 . /Debtor shall pay promptly
all rentals due under and keep, perform ~observe and comply with
each and all of the covenants, agreemrnts, conditions, and
obligations of or imposed by the Parking Leaze und shall not permit
to exist any default thereunder. Debtor ‘vaill give Travelers
immediate written notice of any default under chs Parking Lease or
of any condition which could give rise to such a 2afault and will
furnish to Travelers all evidence and information reasonably
requested by Travelers relating to Debtor’s complian:ce with all of
the terms and conditions of the Parking Lease, copies, as requested
by Travelers, of all documents or writings relatinr to such
compliance, and copies of all notices, plans, specificutuions, or
communications affecting the Parking Lease. Debtor covepunts and
agrees that, in the event of any failure by it to observs. and
perform any covenant on its part to be observed and performed uader
the Parking Lease, the performance by Travelers {(at its election)
of guch covenant shall not remove or waive, as between Debtor and
Travelers, the corresponding Bvent of Default under the terms
hereof, and any amount so advanced by Travelers or any costs and
expenses incurred in connection therewith, with interest thereon at
the Default Rate (as defined hereinafter), shall be repayable by
Debtor and due upon demand and shall be secured hereby. Debtor
wiil not, without the prior written consent of Travelers, cancel,
modify, amend, alter, terminate or surrender the Parking Lease or
waive, execute, condone or in any way release or discharge Village,
thereunder of or fraom the obligations, covenanta, conditions and
agreements to be done and performed by Village, Debtor hereby
expressly collaterally assigns untoc Travelers all rights of Debtor
under the Parking Lease, including withcut limitation, all right to
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amend, alter, cancel, or terminate the Par g Lease or exercise
any rights or options contained therein. Unless Travelers shall
otherwise consent in writing, the fee title to the real estate
demised pursuant t¢o the Parking lLease and the leasehold estate
thereby created shall not merge but shall remain separate and
distinct nctwithstanding common ownership of any fee title and
leasehold estate. Debtor agrees that 1if it, or its successors and
assigne, acquires fee title to the real estate demised pursuant to
the Parking Lease, the lien of this Restated Leasehold Moxrtgage
shall be a iien on such real estate, which Debtor does hereby
mortgage and convey toc Travelers. Debtor will furnish immediately
to Travelers copies of all notices it receives relating to the

Parking Lease.

5. PAYMENT OF TAXES AND OTHER IMPOSITIONS: SBubject to the
proviegions of Section 13 hereof, Debtor shall promptly pay., or
cause to be paid by Viliage, at least five (5) business days before
the same sghall be delinquent, all taxes and assessments (general
and. specjial), water and sewer charges, public impositions, levies,
dues and other charges, of whatscever nature (collectively,
sImpogiticig"), which are now or shall hereafter be levied or
assesped o7 vwhich may otherwise be or become a lien upon or against
the Parking ZCiructure, the Mortgaged Premises, or any part thereof.
In the eventc .xhat such Impositions are not paid five (5) business
days before deluinguent, Travelers may, but shall not be obligated
to, advance funds, to pay such Impositions, in which event any
monies so advanced £hall be s8¢ much additional Indebtedness secured
hereby and shall pbecrme immediately due and payable with interest
thereon at the Defaul'’ Rate (hereafter defined).

6. INSURANCE POL.CIES., PAYMENT AND APPLICATION OF PROCERBDS
N Until such time as the Indebtedness
shall have been paid in fut) . Debtor agrees to maintain (or, in the
case of fire and extended cdvirage insurance, cause the Village to
maintain) the following insursizce policies on the Parking Structure

and the Mortgaged Premises (the “Inaurxapce kollilcies™):

a). fire and extended “coverage insurance ({providing
protection againat spy peril included under a
standard form of all-risk insurance policy used in
Illinois for fire and cagvalty) in a minimum amount
equal to the full replaccment cogt of the Parking
Structure and the Mortgaged Promises with an agreed
value endorsement: and

b). employee’s liability, garage l1ixullity and garage
legal liability, and broad form c.armercial general
public 1liability insurance, including without
limictation contractual liability ccverage, against
claims for bodily injury, death or property damage
for any occurrence on or about the " Parking
Structure or the Mortgaged Premises or ‘tlia access
area to the Mortgaged Premises or Parking 5Shiucture
from the Hotel Parcel or any other areas presently
used as an adjunct to the Meortgaged Premises or the
Parking Structure (including, but without
limitation, the perimeter sidewalks and all access
walkways thereto from the Parking Structure and
being inside such perimeter curbs), in limits of
not less than $5,000,000.00 combined single limit
per occurrence for bodily injury and property

damage.
All Insurance Policies and all renewals thereof shall:
¢}). be written with companies licensed to do business

in the State of Illinois, and furnished through
policies of insurance of the type which are usual
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and cugtomary for landlords of similar Mortgaged
Premipes and owners of structures similar to the

Parking 8tructure.
d}. name Travelers ag an additional insured;

e}). Dbe maintained throughout the terxm of this Restated
Leasehold Mcrtgage without cost to Travelers;

Prior to, and@d as a condition precedent to Travelers’
obligation to enter into thie Restated Leasehold Mortgage, Debtor
shall deliver to Travelers a certificate evidencing the insurance
required to be carried by Debtor hereunder. Such certificate shall
state the name of the insurer, the amount of insurance carried, the
coverages provided, the expiration date of the Insurance Policies,
and the date ro which premiums have been paid and shall name Debtor
and Travelers as insured parties thereunder. The certificate shall
also corcain an endorsement requiring the insurer to give at least
thircy (50) days’ prior written notice to Debtor and Travelers
before charsing or cancelling the policy. Debtor shall deliver a
replacemen: ce2rtificate to Travelers not legs than thirty (30) days
prior to tlie expirarion date of the then current insurance
certificate. (X! any replacement certificate is not delivered to
Travelers withir, thirty (30) days prior to the expiration of any
then current Insurance Policy, Travelers may obtain the reqguired
insurance on beha’i of Debtor {or in favor of Travelers only}) and
pay the premiums therafor, in which event any monies so advanced
shall be 8o much addi:ional Indebtedness secured hereby and shall
become immediately due 7ad payable, with interest thereon at the
Pefault Rate (hereafter defined)}. Travelers sghall not, by reason
of acceptance, rejection, approval or obtaining Insurance Policies,

incur any liability for payrent of losses.

Debtor will notify Travelers in writing promptly upon the
discovery by Debtor of the occurrence of any casualty or other
damage to the Mortgaged Premises. Dabtor agrees that any loes paid
to Travelers under any of such Ingsurgnce Pclicies shall be applied,
at the option of Travelers, toward thzs payment of the Restated Note
or any of the Indebtedness, or to tie ;ebullding or repairing of
the damaged or destroyed Improvements as (ravelers may elect (which
election shall not relieve Debtor of 'thie duty to rebuild or
repair), all in such order, proportions and priority as Travelers
may elect. Travelers acknowledges that Lke payment by the
applicable insurance company to the Village of mroceeds of any such
property insurance and, to the extent required for the Village to
fulfill its obligations under Section 8.A of theParking Lease, the
application thereof to the rebuilding of the Parking Structure or
to the building of another parking structure adjacent to the Hotel
Parcel pursuant toc Section 8.A of the Parking Leasz shall not

constitute a default hereunder.

Debtor hereby empowers Travelers, in 1its discrecion, to
settle, compromise and adjust any and all claims or rights under
any Insurance Policy. In the event of foreclosure of this Restated
Leasehold Mortgage or other transfer of title to the Mortgaged
Premises following an Event of Defaulit, all right, title and
interest of the Debrtor in and to any Insurance Policies then in
force shall pass to the purchaser or grantee. Nothing contained in
this Restated Leasehold Mortgage shall create any responsibility or
obligation on the Travelers to collect any amounts owing on any
Insurance Policy or resulting from any casualty, to rebuild or
replace any damaged or destroyed Improvementsa or to perform any

other act hereunder.

7. CONDEMNATION: In the event that the Mortgyaged Premises,
or any part thereof, is taken by Condemnation, Travelers is hereby
empowered to collect and receive any Awards which may be paid for
any property taken or for damages to any property not taken (all of

3088631.5 042993  1610C 919346062 -9-

Qo6v2ELE




UNOFFICIAL GOPRY »

which the Debtor hereby assigns to Travelers)}, and all Awards so
received shall be forthwith applied by Travelers, as it may elect,
to the prepayment of the Restated Note or any other Indebtedness,
or to the rebuilding or restoration of any property so taken or
damaged (" *), all in such order,
proportions and priority as Travelers may elect. Debtor hereby
empowers Travelers, in Travelers’' absolute discretion without
regard to the adequacy of its security, to settle, compromise and
adjust any and all claims or rightsg arising under any condemnation
or eminent domain proceeding relating to the Mortgaged Premises or
any portion thereof. Travelers acknowledges that the payment by
the condemning authority to the Vvillage of proceeds ©f any such
Condemnation shall not constitute a default hereunder.

8. CASUALTY OR CONDEMNATION AFTER FORECLOSURE: In the event
of casualty or Condemnation following the institution of
foreclosure proceedings, all Proceeds or Awards shall be used to
pay the Indebtedness or the amounts due in accordance with any
decree .t foreclosure which may be entered in any such proceedings
and the bs2lance, if any, shall either be paid to the ownar of the
equity redrmption, if such owner shall be entitled to the same, or

as the cousl may Jdirect.

9. TRAVELERS '’
AWARDS: Travelcrs shall not be held responsible for any failure to
collect Proceeds or Awards, regardless of the cause of guch failure
and:

oy

aj). the power and authority granted to Travelers to
collect /Proceeds or Awards is irrevocable and
coupled wirh an interest and shall, in no way,
affect thd¢ security of this Restated Leasehold
Mortrgage or che.liability of Debtor for payment of
the Indebtedne«e; and

b). the entry of a (decree of foreclosure of the lien
hereof shall not -affect or impair said power and
authority.

10. Intentionally Omicted.

11. Iptentionally Omjtted.
12. TRAVELERS’ PERFORMANCE OF DEBTOR'S ZBLIGATIONS: In the

event of a default by Debtor in:

a). the prompt discharge of any lien ~r_ encumbrance;
b}. defending the title to the Mortgaged Premimes;

c¢). the proper maintenance and preservetion of the
Mortgaged Premises; or

d). Debtor’'s obligations under the Parking Lease:

and such default is not cured or ctherwise secured against, co the
satisfaction of Travelers, within a reasonable time not to exceed
thirty (30) days following written notice by Travelers to Debtor
or, in the case of a default under the Parking Lease, thirty (30)
days following the occurrence of such default, the same shali be
deemed to be an Bvent of Default, and Travelers may, at its
election and without further demand or notice, in addition to all
other remedies of Travelers, pay and discharge such lien or
encumbrance, defend the title to the Mortgaged Premises, and
maintain and preserve the Mortgaged Premises or perform any of such
obligations; PROVIDED, HOWEVER, that except in the case of a
default under the Parking Lease, if such default is not, in
Travelers’ reasonable judgment, capable of being cured within said
thirty (30) day period, the same shall not be considered an Event
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of Default if, wicthin said time, Debtor has initiated and is
diligently pursuing a course of action necessary and required to
cure such default, PROVIDED THAT, in all events, such default must
be cured within forty-five (45) days following the aforesaid
written notice. All expenditures therefor or for the payment of
any Impositions or for the procurement or maintenance of any
Insurance Policies, including reascnable attorneys’ fees incurred
by Travelerg, shall forthwith become due and payable upon demand to
Travelers, together with interest thereon at the Default Rate,
which shall be added o and become a part of the Indebtedness and
phall be secured by the lien of this Restated Leasehold Mortgage,
all without prejudice to the right of Travelers to declare the
Indebtedness immediately due and payable by reason of Debtor‘s
default and breach of the terms, covenants, conditions and
agreements herein contained. Travelers shall have the mole right
of determination, which shall be made in good faith, aa to the
validity of any lien, encumbrance or Imposition attributable to or
agsessecd xgainst the Mortgaged Premises and payment thereof by
Travelers shall establish its right to recover the amount sc paid,
with interear at the Default Rate, subject to the provisions of

Section 13 following.

13. CONT: ‘BES: In the event Debtor
degires to coatenst the validity of any lien, encumbrance or
Imposition attrioiatable to or asgsegssed against the Mortgaged
Premises or Parkirng Structure, it shall:

a). on or /Yefore fifteen (15) days prior to the due
date tlhierzaf, notify Travelers, in writing, that it
intends o0 so contest the gsame;

b). on or befciz the due date thereof, on demand,
deposit with  fravelers specurity {in form and
content satisf{ictory to Travelers) for the payment
of the full amounuy of such lien, encumbrance or
Imposition, or any balance thereof then remaining
unpaid (it being uncerstood that Debtor shall not
be entitled to any nrerest on any such deposit),
or provide tc Traveleisr such other indemnity as may
be reasonably acceptable to ir, including, without
limitation, an endorsemoert or security bond issued
by Chicago Title Insuvrance Company or another title
insurance company acceprtable Lo Travelers; and

¢}. from time to time, deposit additional security or
indemnity, so that, at all times, udequate security
or indemnity, in the reasoraple opinion of
Travelers, will be available for the payment of the
full amount of the lien, encumbranc: or Imposition
remaining unpaid, together with all interest,
penalties, costs and charges accrued or-dccumulated

thereon.

If the foregoing deposits are made and Debtor contizves, in
good faith, to contest the validity of such lien, encumbrance or
Imposition, by appropriate legal proceedings which shall operate to
prevent the collection thereof and the sale of the Mortgaged
Premises or the Parking Structure, or any part thereof, tc satisfy
the same, Debtor shall be under no obligation to pay such lien,
encumbrance or Imposition until such time as the asame has been
decreed, by court order, to be a wvalid lien on the Mortgaged
Premises or the Parking Structure. Travelers shall have full power
and authority to reduce any such security or indemnity to cash and
apply the amount so received to the payment of any unpaid lien,
encumbrance or Impoceition to prevent the sal¢ or forfeiture of the
Mortgaged Premises or the Parking Structure on non-payment of such
lien, encumbrance or Imposition, without liability on Travelers for
any fallure to apply the security or indemnity 8o deposited, unless
Debtor, in writing, requests the application thereof to the payment
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of the particular lien, encumbrance or Imposition for which such
deposit was made. Any surplus deposit retained by Travelers, after
the payment of the lien, encumbrance or Imposition for which the
same was made, shall be repaid to Pebtor, unless an Bvent of
Default exists, in which event, such surplus shall be applied by
Travelers to cure such Event of Default or to reduce the

Indebtedness.
14. HAILVERS: To the full extent permitted by law, Debtor:

a). s8hzll not, at any time, insist upon or plead or, in
any manner whatsoever, claim, or take advantage of
any stay, exemption or extension law or any so-
called "Moratorium Law® (now or at any time
hereafter in force) nor claim, take or insist upon
any benefit or advantage of or from any law (now or
hereafter in force) providing for the valuation or
appraisement of the Mortgaged Premises, or any part

- therecf, prior to any sale or sales thereof to be
made pursuant to any provision herein contained or
toc any decree, judgment or order of any court of
competent jurisdiction or after such sale or sales,
<~laim or exercise any rights pursuvant to any
4dratute now or hereafter in force to redeem the
Mortgaged Premises so sold, or any part thereof, or
rel)ating to the marshalling thereof, upon
fureclosure sale or other enforcement herecf;

b} . hereby exoressly waives any and all righte of
redemptisn from sale under any order or decree of
foreclosure of this Restated Leasehold Mortgage, on
its own benrlf, on behalf of all persons claiming
or having an. “‘nterest (direct or indirect) by,
through or unric: Debtor and on behalf of each and
every person acguiring any interest in or title to
the Mortgaged Irennises subsequent to the AJdate
hereof, it being c¢ie intent of Debtor hereby that
any and all such rigih.s of redemption of Debtor and
of all other persons ur= and shail be deemed to be
hereby waived to the full extent permitted by
applicable law;

¢). agrees that it will not, b invoking or utilizing
any applicable law or lawe. ¢r otherwise hinder,
delay cr impede the exercise oL any right, power or
remedy herein or otherwise graitred or delegated to
Travelers but will suffer and pe.;wit the exercise
of every such right, power and remnedy as though no
such law or laws has, have been or will have been
made or enacted; and

d}. for itself and all who or which claim by, ‘through
or under Debtor, waives any and all righ’ -to have
the Mortgaged Premises marshalled  upnr- any
foreclosure of the lien hereof and agrees thac any
court having jurisdiction to foreclose the lien of
thig Restated Leasehold Mortgage may order the
Mortgaged Premises sold am an entirety.

15. DUNPERMITTED TRANSFERS: For the purpose of protecting

Travelers’ security, keeping the Mortgaged Premises free from
subordinate financing liens and/or permitting Travelers to raise
the rate of interest due on :the Restated Note and to collect
assumption fees, Debtor agrees that any sale, conveyance, furxther
encumbrance or other transfer of title to the Mortgaged Premises,
or any interest therein (whether voluntary or by operation of law),
without Travelers’ prior written consent, shall be deemed tc be an

unpermitted transfer ("Unpermitted Transfer") and, therefore, an
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Event of Default, which Unpermictted Transfers shall include but
shall not be limited to:

a). any sale, conveyance, assignment or other transfer
of, or the grant of a security interest in, all oy
any part of the legal and equitable title to the
Mortgaged Premises, the Beneficial Interest, or the
beneficial interest in any land trust holding title
to the Mortgaged Premises;

b). any sale, conveyance, assignment or other transfer
of, or the grant of a security interest in, any
share of stock of any corporation which (1) holds
title to the Mortgaged Premises (other than the
stock of a corporate trustee or a corporation whose
stock 1ig publicly traded) or the Beneficial
Interest, or [2} constitutes a general partner of
the Beneficiary; or the failure at any time of the

. Guarantors, collectively, to be the true and lawful
owners of the unencumbered title to 100%, in the
aggregate, of all classes of capital stock of P&S
C’'Hare Corp., an Illinois corporation {the "Genexal

Partpex”) .

c). |_ary sale, conveyance, assignment or other transfer
of, or the grant of a security interest in, a
genaral partner’s interest in any general
pactnexrship or 1limited partnership which holds
ticle to-the Mortgaged Premises or the Beneficial
Intererc, or the General Partner otherwise ceases
to be the sole general partner of the Beneficiary;

d}. the failure ur any time of the General Partner and
the Guarantorg, collectively, to be the true and
lawful owners ~ % the unencumbered rights, title and
interest in and t~--at least 51%, in the aagregate,
of the partnersh.p interest, general and limitedq,

in the Beneficiary; or

e). any lease of all or spy portion of the Mortgaged
Premises other than pe.wission granted toc hotel
guests to use the parkirg spaces.

Notwithstanding the foregoing:

i). Travelers may condition its consent to an
Unpermitted Transfer uuou’i the payment of
a fee to Travelers and/cx . an increase in
the rate of interest due ci: the Restated
Note; and

ii). in the event of a consent by Trsvelers to
an Unpermitted Transfer or a wvalver of a
default by reason thereof, the s7rc shall
not constitute a consent to or w.ivar of
any right, remedy or power accrulig to
Travelers by reason Of any subsequent
Unpermitted Transfer.

In the event of an Unpermitted Transfer, Travelere may declare
the Maturity Pate (as such term is defined in the Restated Note)
accelerated, and may declare the Indebtedness immediately due and
payvable in full, together with Additional Interest (as such term is
defined in the Restated Note), and declare the Maturity Date
accelerated. Any consent by Travelers permitting a transaction
otherwise prohibited under this Section 15 shall not constitute a
congent to or waiver of any right, remedy or power of Travelers to
withhold its consent on a subseguent occasion tc a transaction not
otherwise permitted by the provisions of this Section 15, and
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notwithstanding the giving of such congent, Debror shall not engage
in any "prohibited transaction"™ with any "party in interest," as
gsuch terms are defined in the Employee Retirement Income Security
Act of 1974, as amended from time to time.

No such consent shall be considered by Travelers unless the
appropriate gservice fees and legal fees are paid in advance and no
such consent shall be given unless Debtor agrees, in addition to
any other conditions to such consent imposed by Travelers, that
immediately upon closing of the subject sale or transfer, Debtor
will provide Travelers with a copy of the deed or other instrument
of conveyarce and, if applicable, with an affidavit and agreement
of indemnification regarding Internal Revenue Code Sections 1445
and 7703 in form and substance satisfactory to Travelereg executed

by the transferee under oath.

16. PERMITTED TRANSFERS. Travelerp, for itself and its

successcrs and assigns, agrees that, notwithstanding Unpermitted
Transfecs, the following transfers cor assignments, upon written
notice ty Travelers, will be permitted without Travelers’ consent

(collectivzly "Permitted Transfers”i:

24 . transfers by the Guarantors of a part of their
reaspective interests in the General Partner to each
ocher, or to themselves, ag trustees, by inter
vivros transfer in ctrust for the Dbenefit of
tt.emselves or members of their immediate families
{a fFpouge, lineazl descendant or any spouse of a
linesi descendant), PROVIDED THAT, following such
transters, Guarantors {or any family members or
congervitors thereof described in clauge d below)
shall remzin the sole shareholders of the General
Partner and shall be the owners, for themselves or
in trust for tne benefit of themsealves or members
of their respe:tive immediate families, of not less
than one hundre¢d percent (100%) of all classes of
capital stock of tbhe General Partner;

b). transferg by the Guarantors of a part ©f their
reppective interests in the General Partner to
third party trustees, 'ty inter vivos transfer in
trust for the benefit of themselves or members of
their immediate families, PRCVIDED THAT, following
guch transfers, Guarantors (or any Zamily members
or conservatorg thereof dencribed in glause d
below) shall remain rhe sole' rhareholders of the
General Partner and shall be .che owners, for
themgelves or 1in trust £for the benefit of
ithemselves or members of their resps-rive immediate
families (as described in glause a abuive}), of not
iess than one hundred percent {(100%) cf z1l1 classes
of capital stock of the General Partnec:

c). transfers by the limited partners of Benefic.ary of
their respective interests in Beneficiary, ¢IQO/IDED
THAT (i) General Partner shall remain the sole
general partner of Beneficiary and (ii1) the General
Partner and the Guarantors (or any family members
or congervators of the Guarantora described in

below}, together, shall ke the owners, for
themselves or (in the case of the Guarantors) in
trust for the benefit of themselves or members of
their regpective immediate families (as described
in glause a above), of not lesas chan fifty-one
percent (51%) of the partnership interest of

Beneficiary;

d}. testamentary disposition or intestate distribution
to members of the immediate families of the
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Guarantors o©or to conservators pursuant to court
order, upon the disability of the Guarantors;

e). any sale, conveyance or other transfer of the
Mortgaged Premises where the Indebtedness evidenced
by the Restated Note is paid off in full pursuant
to the provisioneg of the Restated Note;

PROVIDED, HOWEVER, that Permitted Transfers .ire not intended to
circumvent the restrictions against Unpermitted Transfers set forth
hereinabove; PROVIDED, FURTHER, that Permitted Transfers shall not
affect in any way the obligations of Padorr and Schwartz under the

Padorr/Schwartz Guaranty.

Notwithstanding anything herein to the contrary (L)
Beneficiary shall notify Travelers 10 days before any such
Permitted Transfer (other than a Permitted Transfer under clause
(d) above! and (ii) no such Permitted Transfer {other than a
Permittesd Transfer under clauge {(d}) above) shall be effective as to
Travelers, ‘and General Partner shall remain as General Partner visg
A vis Traveiers for all purposes; and, further provided that, as an
additional =02 independent source of recovery for Travelers, and as
a condition o the effectlveness of such transfer as to any persons
other than Traveclers, the General Partner shall execute a guaranty
of its recourse 4jisbility to Travelerg under the Restated Loan and
Mortgage Documen(® Aand the Plan, which guaranty shall be in form
and substance saiisfactory to Travelers. The failure of the
General Partner to (dnliver such guaranty shall be an Event of

Default hereunder.

17. I»ST SUBMITTING MORTGAGED PREMISES TO
Jebtor shall not submit the Mortgaged

CONDOMINIUM PROPR

Premises to the Condominium 2:~perty Act of the State of Illinois
or to any similar act or statute.or otherwise permit cooperative
ownership or the further subdivi/sion thereof.

18. ENVIRONMESNTAL MATTERS:

A. Representations: Debtor reprrepenta to Travelers that, to
the bes: of its knowledge {4) no dangerous, toxic or
hazardous pollutants, contami:ants, chemicals, wastes,
materials or substances, as definzd in or governed by the
provisions of any federal, state or /local law, statute,
code, ordinance, regulation, requirzrwent or rule relating
thereto (collectively, the "Environn=o.s "),
and also including urea-formaldehyde/ polychlorinated
biphenyls, asbestos, asbestog-containing materials,
nuclear fuel or waste, and petroleum proaducts, or any
other waste, material, substance, prsilutant or
contaminant which would subject the owner or lesgser of
the Mortgaged Premises to any damages, pen2ities or
liabilicies under any applicable Environmental Xroulation
{collectively, * ") are now or have
ever been 1located, produced, treated, transported,
incorporated, discharged, emitted, released, deposited or
disposed of in, upon, under, over or from the Mortgaged
Premises in wviolation of any Environmental Regulation;
{ii) no threat exists of a discharge, release or emiassion
of a Hazardous Substance upon or £from the Mortgaged
Premises intoc the environment, which discharge, release
or emission would subject the owner of the Mortgaged
Premises to any -lamages, penalties or liabilities under
any applicable Environmental Regulacion; {(iii) the
Mortgaged Premises have not ever been used as or for a
mine, a landfill, a dump or other disposal facility or a
gasoline services station; (iv) no underground storage
tank 18 now located in the Mortgaged Premises or if
previously located therein has been properly removed
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therefrom; (v) no wviolation of wuny Environmental
Regulation now exists or has ever oxisted in, wupon,
under, over or from the Mortgaged Premises, no notice of
any such violation or any alleged violation thereof has
been issued or given by any governmental entity or
agency, and there is not now nor has there ever been any
investigation or report involving the Mortgaged Premises
by any governmental entity or agency which in any way
relates to Hazardous Substances; (vi) no person., party or
private or governmental agency or entity has given any
notice of or asserted any claim, cause of action,
penalty, cost or demand for payment or compensation,
whether or not involving any injury or threatened injury
to human health, the environment or natural resources,
regulting or allegedly resulting from any activity or
event described in (i) above; (vii) there are not now,
nor have there ever been, any actions, suits, proceedings
or damage settlements relating in any way to Hazardous
Substances, in, upon, under, over or from the Mortgaged
Premises; (viii) the Mortgaged Premises are not listed in
rne United States Environmental Protection Agency’s List
ol ‘Hazardous Waste Sites or any other 1list of Hazardous
Suburance sites maintained by any federal, state or local
goverrmental agency: and (ix) the Mortgaged Premises are
subject to no lien or claim for lien in favor of any
govermaenral entity or agency as a result of any release
or threcatened release of any Hazardous Substance.

B. Covenants: Jebtor covenantes and agreesg that it shall not
locate, proauce, creat, cransport, incorporate,
discharge, emit. release, deposit or dispose of any
Hazardous Substarce in vioclation of any Envirconmental
Regulaticn in, ugporn, under, over or from the Mortgaged
Premises, shall noc ~22rmit any Hazardous Substances to be
located, produced Ure~ted, transported, incorporated,
discharged, emitted, 1elzased, deposited, disposed of or
to escape therein, thezzupon, theresunder, thereover or
therefrom in violation «©f any Environmental Regulation,
and shall comply with all Urvironmental Regulations which
are applicable to the Mortgarned Premises. At any time,
and from time to time if Trzvilers so requests, Debtor
shall have any environmental zeview, audit, assessment
and/or report relating to the  Mortgaged Premises
heretofore provided to Traveler’ ipdated, at Debtor’s
sole cost and expense, by an edrineer or scientist
acceptable to Travelera, or shall heve such a review,
audit, assessment and/or report prepar-=d. for Travelers,
if none has previocusly been so providedl.

K06VLELE

C. Indemnity: Debtor shall defend and indemn’ty Travelers
adainst, shall hold Travelers harmless from. . ond shall
reimburse Travelers for, any and all claims, <demands,
judgments, penalties, fines, liabilities, costs, damages
and expenses, including court costs and attornevs’ fees
incurred by Travelers (prior to trial, at trial aad on
appeal), 1in any action against or involving Travelers,
resulting from (a) the untruthfulness or
misrepresentation of any representation set forth in
clause A above, (b} the breach of any of the covenants
set forth in clause B above, or (c) the location,
incorporation, deposit, disposal, release or emission of
any Hazardoug Substance in upon, under or over, oOr
emanating from the Mortgaged Premises, it being the
intent of Debtor and Travelers that Travelers shall have
no liability or responsibility for damage or injury to
human health, the environment or natural resources caused
by, for abatement and/or clean-up ©of, or ctherwise with
respect to, Hazardous Substances by virtue of (x} the
intereat of Travzlers in the Mortgaged Premises created
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hereby, or (y) as the respult of Travelere exercising any
of irs rights or remedies with respect thereto hereunder,
including but not limited to, becoming the owner thereof
by foreclosure or conveyance in lieu of foreclosure.

The foregoing representations, covenants and indemnity of this
Section 18 shall be deemed continuing for the benefit of Travelers,
and any successors and assigns of Travelers, including but not
limited to any purchaser at a foreclosure sgale, any transferee of
the title of Travelers or any other purchaser at the foreclosure of
sale, and any subsequent owner of the Morctgaged Premises, and shall
survive the satilisfaction or release of this Restated Leasehold
Mortgage, any foreclosure of this Restated Leasehold Mortgage
and/or any acgquisition of title to the Mortgaged Premises or any
part thereof by Travelers, or anyone claiming by, through or under
Travelers, by deed in lieu of foreclosure or otherwise. Any
amounts ccovered by the foregoing indemnification shall be so much
additioral Indebtedness hereby secured and shall bear interest from
the da’ o _incurred at the Default Rate, shall be payvable on demand,

and shal) be secured hereby.
Debtoi ‘shall give prompt written notice to Travelers of:

(1) any proceeding or inquiry by any governmental authority
with rzppect to the presence of any Hazardous Subst&nce
on the #zrtgaged Premisesg or the migration thereof from

or to other property;

(i1) all claims inad= or threatened by any third party against
Debtor or the Mcrtgaged Premises relating to any loss or
injury resulting from any Hazardous Substance; and

(iii) Debtor’s discoveily ¢f any occurrence or condition on any
real property adloining or in the vicinity of the
Morcgaged Premises riiat could cause the Mortgaged
Premises or any part thereof to be subject to any
restrictions on the ownership, occupancy, transferability
or use of the Mortgaged Trzmises under any Environmental
Regulation or to be otherwisn subject to any restrictions
on the ownership, occupancy transferability or use of
the Mcrtgaged Premiges ander any Bnvironmental

Regulation.
19. : In the event <€ tne occurrence of any

EVENT QF DEFAULT
of the following (an "Event of Default"):

a). a default by Debtor in the due anu punctual payment
of the whole or any part of any of the several
installments or any other amount or. the failure to
make any escrow or other deposit;, when due,
pursuant to this Restated Leasehold M~owtjage, and
the continuance thereocf for ten (10) days inilowing

the due date thereof;
b). an Unpermitted Transfer;

c). an Bvent of Default specified elsewhere in this
Rescated Leasehold Mortgage;

d). Debtor shall default ir the performance of any
other cerm, agreement, covenant, condition,
representation or warranty contained herein, and
the continuance thereof for thirty (30) days
following written notire thereof te Debtor
(PRCVIDED THAT in the event of a default which is
not capable, in Travelers’ reasonable judgment, of
being cured within said thirty (30) day period, the
same shall not be considered an Event of Default if
Debtor shall, within said thirty (30) day periodq,
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initiate and diligently pursue a coursgse of action
necespary and required to cure the same and FURTHER
PROVIDED that in all events, such default must be
cured within forty-five (45) days following the
occurrence thereof);

e). Except for any petition f£iled by Debtor prior to
the date hereof in the Chapter 11 Case, Debtor
shall file a petition in voluntary bankruptcy or
pursuant to any provision of the Federal Bankruptcy
Code or similar state or federal law, whether now
or hereafter existing, or an answer admitting
insolvency or inability to pay its debts;

£} . An involuntary petition for relief under bankruptcy
or similar insoclvency laws shall be filed against
Debtor or Debtor shall be adjudicated a bankrupt or
a trustee or receiver shall be appointed for Debtor
. for all or the major part of its property, in any
involuntary proceeding, or any court shall have
taken jurisdiction of all or the major part of the
property of Debtor, ia any involuncary proceeding,
€or the reorganization, dissolution, liquidation or
winding up of Debtor and such involuntary petition
8rall not be denied or discharged within sixty (60)
davs, or such trustee or receiver shall not be
denie? or discharged or such jurisdiction
relinca’ashed, vacated or stayed on appeal within
thirty  (30) days;

g) . Debtor snal)! make an assignment for the benefit of
creditors Or shall admit, in writing, its inability
to pay its «e>rs generally as the same become due
or shall conssat to entry of an order for relief in
an inveoluntary _Sankruptcy or other insclvency
proceeding or tH the appointment of a receiver,
trustee or liquidaior of all or the major part of

its property;

h). the occurrence of any {ent of Default under the
Restated Note, the Restated Mortgage or any of the
other Resgtated Loan and.liortaage Documents;

i). any default or breach by deneficlary of ite
ocbligations, covenants, agreeinznts, representations
or warranties under the Plan alt2r receiving any
required notice and expiration .o any applicable
cure period; or

§). the occurrence of any default under the Parking
Lease or any instrument or document secvring any of
the liabilities or obligations secured /c: - created
by the Parking Lease;

then, or at any time thereafter, the Indebtedness shall, =t the
election of Travelers, without further notice thereof and without
demand or presentment, become immediately due and payable, anything
contained hersin or in the Restated Note or the other Restated Loan
and Mortgage Documents to the contrary notwithstanding, and the
indebtedness sc accelerated and declared due as aforesaid shall
thereafter bear interest at the Default Rate (as defined in the

Restated Note) .

20. REMEDIES NOT EXCLUSIVE: No remedy or right of Travelers
hereunder or pursuant to the Restated Note or the other Restated
Loan and Mortgage Documents or otherwise available under applicable
law, shall be exclusive of any other remedy or right but each such
remedy or right shall be in addition to every other remedy or right
now or hereafter contained in any of the Regtated Loan and Mortgage
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Documents or in the Plan {(including without limitation, Article IV
of the Plan) or the Padorr/Schwartz Guaranty or existing at law or
in equity pursuant thereto. No delay in the exercise of or
omiggion to exercise any remedy or right accruing upon any Bvent of
Default shall impair any such remedy or right or be construed to be
& walver of any such default or an acguiescence therein nor shall
the same affect any subsaquent Event of Default of the same or a
different nature. Every such remedy or right may be exercised
concurrently or independently, when and as aoften as may be deemed
expedient by Travelers. All obligations of Debtor and all rights,
powers and remedies of Travelers expressed herein shall be in
addicion to and not in limitation of those provided by law, this
Restated Leasehold Mortgage and the other Restated Loan angd
Mortgage Documents and the Plan and the Padorr/Schwartz Guaranty.

21. REMERIES: Upon the occurrence of an BEvent of Default and
the occurrence or acceleration of the Maturity Pate by Travelers
pursuant. hereto, Travelers shall have the right to immediately
fortclcie this Restated Leasehold Mortgage. Upon the filing of any
complainc by reasaon thereof, the court in which the same ia filead

may:

Zi. ~upon application of Travelers or at any time
thereatter;

b). e€&ilbher before or after foreclosure sale and without
nucica to Debtor or to any party claiming under
Debtor;

c). without “egard to the solvency or insolvency at the

time of auch application of any person then liable
for the piyrient of the Indebtedness, or any part

thereof:;

d}. without regard tec-the then value of the Mortgaged
Premises or whetlier the same shall then be occupied
in whole or in part, as a homestead by the owner of
the equity of redeirztion; ang

e). without requiring any ‘pbrrd from the complainant in
such proceedings;

appoint a receiver for the benefit of Travelexrs, with power to take
possession, charge and control of the Mortgaged Premiges, to lease
the same, keep the Mortgaged Premises insurcd and in good repair
and collect all rentals during the pendency of such foreclosure
suit and, in the event of foreclosure sale and a doficiency in the
proceeds received therefrom, during any period of rrdemption. The
court may, from time to time, authorize such receiver to apply the
net amounts remaining in his possesgssion, after deducting veasonable
compensation for himself and his counsel to be alloveld by the
court, in payment (in whole or in part) ¢of any part or.ali-of the
Indebtedness, including, without limitaticon, the following, in such
order, proportion and priority of application as Traveler=s may
elect in its sole and ahsolute discretion:

i). ro the payment of the Indebtedness;

ii). to any amount due upon any decree entered in
any suit foreclosing this Restated Leasehold
Mortgage;

iiiy. to costs and expenses of foreclogure and

litigation upon the Mortgaged  Premises
{including attorneys’' fees):

iv). to the payment of premiums due on the

Insurance Policies, Repair or Restoration,
Impositions (and any interest, penalties and
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costs thereon) or any other lien or charge
upon the Mortgaged Premises which may be or
become superior to the lien ©f this Restated
Leasehold Mortgage or of any decree
foreclosing the same; and

v). to the payment of all sums advanced by
Travelers to cure or attempr to cure any Event
of Default, to protect the security provided
herein and in the Restated Note and the other
Restated Loan and Mortgage Documents, with
interest on such advances at the Default Rate.

Any overplus of the proceeds of foreclosure sale shall then be
paid to Debtor, upon request. This Restated Leasehcld Mortgage may
be foreclosed at any one time against all or successively against
any part or parte of the Mortgaged Premises, as Travelers may slect
and this Restated Leasehold Mortgage and the right of foreclosure
hereunder  shall not be impaired or exhausted by one or any
foreclosvre or by one or any sale and may be tforeclosed
successiveiy and in parcts until all of the Mortgaged Premises shall
have been foreclosed and sold. In the event cf any foreclosure of
the Mortgager., Premises {or commencement of or preparation for the
same) in any <rwurt, all reasonable expenses of every kind paid or
incurred by Travelers for the enforcement, protection or collection
of this security,  including reasonable costs, attorneys’ fees,
stenographers’ fees, costs of advertising, title charges and other
costs and expenses shzll be added to and shall constitute a part of
the Indebtedness secureid hereby and shall be paid by Debtor.

In addition to all otlier rights or remedies exercisable by or
available to Travelers, up~sn the occurrence of an Event of Default
and the occurrence or accaleration of the Maturity Date by
Travelers pursuant hereto,  "ravelers may exercise any and all
rights and remedies provided under the Plan and Escrow Agreement
including, without limitation, tre right to require the escrowee to
release to Travelers and recoci1d, as approprliate, the escrowed
Conveyance Documents whereby title 't> the Mortgaged Premises shall
be conveyed to Travelers; provided, however, that the release or
recordation of the Conveyance Documernta shall not extinguish this
Restated Leasehold Mortgage nor shall rtbH= same cause or result in
a merger of Travelers' interests in the Mortgaged Premises under
this Restated Leasehold Mortgage with Tzavelers’ interests in the
Mortgaged Premiges under the Conveyance Dotuments. This Restated
Leasehold Mortgage and all of the other Resuated Loan and Mortgage
Documents will remain in full force and effect aj)ter such transfer,
and no such transfer shall constitute a novatioir Of this Restated
Leasehold Mortgage or the other Restated Loans and Mortgage

Document s,

22. : Upon the c¢coiurrence of
an Bvent of Default and the acceleration of the Maturic¢cy Date by
Travelera, whether before or after the institution oOf 1legal
proceedings to foreclose the lien of this Restated Lsaasehold
Mortgage or any sale hereunder, Travelers ghall be entitlea, i its
gso0le discretion, to perform any of the following:

a). enter and take actual possession of the Mortgaged
Premises, Leases and the rentsgs payable pursuant
thereto, persorially or by its agents or attorneys
and excluding Debtor ctherefrom;

b). with process of 1law, enter upon and take and
maintain possession of all of the documents, books,
records, papers and accounts of Debtor relating

thereto;

c). as attorney-in-fact or agent of Debtor, or in its
own name as Travelers and pursuant to the powers
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herein granted, held, aoperate, manage and control
the Mortgaged Premises and Leases and collect all
rentals pavable pursuant thereto and all
Receivables and conduct the business, if any,
theresf, either personally or by ita agents,
contractorg or nominees, with full power to use
such measures, legal or equitable, as, in its
discretion, may bhe deemed propex or necessary to
enforce the terms and conditions of Leases and the
rentals payable pursuant thereto {(including actions
for the recovery of rents, actions in forcible
detainer and actions in distress of rent}, without
imposing any personal liability upon Beneficiary;

d}. cancel or terminate any Lease or sublease for any
cause or for any reason which would entitle Debtor

to cancel the same;

- e). elect to disaffirm any Lease or sublaase made
subsegquent hereto or subordinated to the lien

hereof;

insure and re-insure the Mortgaged Premises against
8ll risks 4incidental to Travelers’ posaession,
oraration and management thereof; and

g). perform such other acts in connection with the
managjenrsnt and operation of the Mortgaged Premiges
as Trz.velers, in its s8ole discretion, may deem

proper;

Debtor hereby granting full power and authority to Traveiers to
exercise each and every «f =he rights, privileges and powers
contained hereir at any and 2+l times following the cccurrence of
an Bvent of Default, without aotice to Debtor.

Travelers, in the exercise cf the rights and powers conferred
upon it hereby, shall have full pcwir to uge and apply any rentals
collected by it to the payment or cun zccount of the following, in
guch order, proportion and pricrity ag it may determine in its sole
and absoiute discretion:

i). operating expenses of ‘he Mortgaged Premises,
established claims tor  damages, if any,
premiums on the Insurarnce) Policles, and any

Impogitions;
ii). the Indebtedness, or any par: rthereof.

23. OTHER REMEDIES: Whenever any Bvent of Defsult shall be
existing, Travelers may exercise, from time to time, anv/rights and
remedies available to it pursuant to applicable law. Dektixy shall,
promptly upon request by Travelers, assenble all gooog, wares,
merchandise, furniture, fixtures, eguipment and supplies, if any,
owned by it which are situated on and used and useful i the
operation of the Mortgaged Premises ("Persoual Property”} and make
the same avallabie to Travelers at such place or places reasonably
convenient for Travelers and Debtor, as Travelera ghall designate.
Any notification required by law of intended disposition by Debtor
of any part of the Mortgaged Premises shall be deemed reasonably
and properly given if mailed as herein provided at least five (5)
days prior to such dispeosition. Without limiting the foregoing,
whensver an Event of Default is exiscting, Travelers may, with

respact to Personal Property, without further notice,
advertigement, hearing, or process of law of any kind:
a}). notify any person cbligated on Personal Property to
perform, directly for Travelers, its obligation
thereunder;
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b). enforce collection of any part of Personal Property
by suit or otherwise and s8urrender, release or
exchange all or any part therecof or compromise,
extend or renew, for any period (whether or not in
excess of the original period}, any obligations of
any nature of any party with respect thereto;

c}. endorse any checks, drafts or other writings in the
name of Debtor to permit collection of Personal
Property and control of any proceeds thereof;

d). enter upon any part of the Mortgaged Premises where
Persconal Properzty may be located and ctake
possesgsion ¢of and remove the gsame;

e). s8ell any part or all of Personal Property free of
all rights and claims of Debtor therein and
thereto, at any public or private sale; and

£). bid for and purchase any part or all of Pergonal
Property at any such sale.

Any prrceeds of any disposition by Travelera of any part of
Personal Property may be applied by Travelers to the payment of
expenses incurrnd . in connection therewith, including reasonable
attorneys’ feesB (and legal expenses, and any balance of such
proceeds shall be applied by Travelers in the payment of such part
of the Indebtedness ;and in such order of application and in such
order, proportion and priority as Travelers may, from time to time,
elect in ite sole and absouiute discretion. Travelers may exercise,
from time to time, any rights and remedies available to it pursuant
to the Uniform Commercial Code, other applicable laws in effect
from time to time or otheivine available to it by reason of any
applicable law. Debtor horsby expressly waives presentment,
demand, notice of dishonor aid vprotest in connection with the
Indebtedness and, to the fullesc 2xtent permirted by applicable
law, any and all other notices (except those gpecifically required
herein), advertisements, hearings or process of law in connection
with the exercise by Travelers of aay of its rights and remedles
hereunder. Debtor hereby expressly 43ives presentment, demand,
notice of dishonor and protest in connecilion with the Indebtedness
and, to the fullest extent permitted by ajyriicable law, any and all
other notices (except those specifical’y required herein},
advertiezments, hearings or process of law in ~connection with the
exercise by Travelers of any of its rights anf rsemedies hereunder.

24. - : Notwitls”anding anything
contained herein, this Restated Leasehold Mortgage isg intended only
as sgecurity for the Restated Note and other Restated Loan and
Mortgage Documents and Travelers shall not be obligates to perform
or discharge, and does not hereby undertake to | perform or
discharge, any obligation, duty or liability of Debtor prsrouant to
the Parking Lease, Leases or otherwise and Debtor shall /a2ad does
hereby agree to indemnify and hold Travelers harmless of znd from
any and all liability, loss or damage which it may or mighc /iacur
pursuant thereto or by reason of its exercise of its 1rlights
hereunder and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged
obligations or undertakings, on its part, to perform or discharge
any of the terms, covenants oOr agreements with respect to the
Mortgaged Premiges, except for the gross negligence or willful
misconduct of Travelers. Travelers shall not have responsibility
for the control, care, management or repalr of the Mortgaged
Premises nor shall Travelers be reasponsible or 1liable for any
negligence in the management, operation, upkeep, repair or control
of the Mortgaged Premises resulting in loss, injury or death to any
tenant, licensee, employee or stranger upen the Mertgaged Premises.
BExcept for gross negligence or willful misconduct, no liability
shall be enforced or asserted against Travelers in the exerclse of

3088631.5 042993 1510C 91936042 -22-




UNOFFICIAL COPY .

the powers herein granted to it and Debtor expresaly waives and
releases any such liability. In the event Travelers incurs any
such liability, loss or damage pursuant hereto and to any Lease or
in the defense of any claim or demand, Debtor agrees to reimburse
Travelers, immediately upon demand, for the amount thereof,
including costs, expenses and reasonable attorneys’ fees.

25. USURY: Debtor represents and agrees that Loan will be
used for buginess purposes and this Restated Leasehold Mortgage is
exempt from limitations upon iawful interest, pursuant to the terms
of the Illinois Revised Statutes, Chapter 17, Paragraph 6404.

CHANGE QF LAW

the date hereof, of any law in the State of Illinois deducting from
the value of the Mortgaged Premisges, for the purpose of taxation,
the amount of any lien, encumbrance or Imposition or imposing upon
Travelers the payment of the whole or any part thereof or changing,
in any way, the laws relating to the taxatlon of mortgages or debts
pectured  »y mortgages or the manner of colliection of 1liens,
encumbrarnces or Impositiona, 85 as to affect this Restated
Leagsehold Mortgage, the Indebtedness or Travelers, Pebtor shall, in
any such ' svent, upon dJdemand by Travelers, pay such liens,
encumbrances . cor Impositions or reimburse Travelers therefor;
PROVIDED, HOLRVJ/ER, that if, in the opinion of counsel for
Travelers, it ray be unlawful to regquire Debtor toc make such
payment or the muking of such payment may result in the payment of
interest beyond tlie maximurm amount permitted by law, then, and in
such event, Travelecss may elect, by notice in writing given to
Debtor, to declare thie Indebtedness and all interest due and owing
thereon to be and beccme aue and payable within six (6) months from
the giving of such notice, without the payment of any prepayment
premium,. Notwithstandiny the foregoing, it is understood and
agreed that Debtor ie not Uliigated to pay any part of Travelers’
federal or state income tax.

27. COMPLIANCE WITH AGREE4ENTS: Debtor shall pay promptly

and keep, observe, perform and ccmply with all covenants, terms and
provisions of all Leases deemed "m~.terial” by Travelers, and all
operating agreements, instruments und documents relating to the
Mortgaged Premises or evidencing or securing any indebtedness
gsecured thereby and shall observe all /covenantsg, conditions and

reatrictions affecting the pame.

28, NTS ANL PROFITS: To further
secure the Indebtedness and the performance o©f all of the terms,
covenants, conditions and agreements containea herein and in the
Restated Note and the other Restated Loan and liortgage Documents,
bebtor hereby Bells, assigns and transfers to Trarelers all of its
right, title and interest in and to Leases and all rentals, issues,
proceeds, revenues, receipts and profits now due ara which may
hereafter become due pursuant thereto. Debtor hereby i:revocably
appoints Travelers 1ts agent, in icte name and stead  fwith or
without taking possession of the Mortgaged Premises, as prosided in
Section 22 hereof), to rent, lease or let all or any part. of the
Mortgaged Premises to any party or parties, at such rental ard upon
such terms as Travelers shall, in its discretion, determine and to
collect all of said avails, rents, issues and profits arising from
or accruing at any time hereafter and all presently due or which
may hereafter become due pursuant to each and every Lease, wyritten
or oral, or other tenancy existing or which hereafter exist on the
Mortgaged Premises, with the same rights and powers and subject to
the same immunities, exoneration of 1liabilicy and rights of
recourge and indemnity as Travelers would have upon a taking of
possession pursuant to the provisions of Section 22 hereof. Debtor
represents and agrees that no rent has been or will be paid by any
person in possession of any part of the Mortgaged Premises for more
than ocne (1) month in advance and that the payment of no part of
the rents to accrue for any part of the Mortgaged Premises has been
or will be waived, released, reduced, discounted or otherwise

26. : In the event of the enactment, following

q06V2EED
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discharged or compromised by Debtor. Debtor waives any rights of
set-off against any person in possession of any part of the
Mortgaged Premises and agrees that it will not asseign any of the
rents or profits from the Mortgaged Premises except to a purchaser

or grantee thereof.

Nothing herein contained shall be construed as constituting
Travelers a mortgagea in possession in the absence of the taking of
actual possession of the Mortgaged Premises by Travelers pursuant
to Section 22 hereof. 1In the exercise of the powers granted herein
to Travelers, no liability shall be asserted or enforced against
Travelers, all such liakility {except for gross negligence or
willful misconduct) being expressly waived and released by Debtor.
Debtor further agrees to assign and transfer Leases to Travelers
and to execute and deliver, at the request of Travelers, all such
further assurances and assignments in the Mortgaged Premises as
Travelers shall, from time to time, reguire. Although it is the
inrtentisn of Debtor and Travelers that the assignment coatained in
this gacugraph shall be a present assignment, it is expressly
understord and agreed, anything herein ccontained to the contrary
notwithstinsiing, that Travelers shall not exerciee any of the
rights or pouw:re conferred upon it pursuant heretc until an BEvent
of Default Biiiil exist. Prom time to time, Debtor will furnish to
Travelers exeouted coples of Leases, together with estoppel
certificates, wbirch shall be in form and content satisfactory to
Travelersa and aY¥zil be delivered within forty-five (45) days
following Travelers’ written demand therefor.

29. SEBCURITY AGREXI®NT: Debtor and Travelers agree that:

a). this Resta’ed Leasehocld Mortgage shall constitute a
security ayr=sement within the meaning of the
Illinois Unifourm Commercial Code (the *Cpde”) with
respect to any and all sums at any time on deposit
for the benefir of or held by Travelers (whethex
deposited by or on behalf o©of Debtor or othera)
pursuant to any( provision of this Restated
Leasehold Mortgage, Che Restated Note or the other
Restated Loan and Moulftgage Documents ("Repopsits™)
and any Perscnal Property included in the granting
clauses of thig Restated l.zasehold Mortgage, which
may not be deemed to be affixed tc the Mortgaged
Premises or may not constitute a "fixture®™ {(within
the meaning of Section 9-312 0f the Code) and all
replacements of Personal Prooerty, substitutions
therefor, additions thereto .ard the proceeds
thereof {Depaosits and Personai < Property are
referred to collectively as "Collatcesal™});

b). a security interest in and to Collateral is hereby
granted to Travelers;

c). Collateral and all of Debtor’'s right, ticle and
interest therein are hereby assigned co Travalers
to secure the payment of the Indebtedness;

d). all of the terms, provieions, conditiona and
agreementa contained herein shall pertein and apply
to Cellateral as fully and to the same extent as
the same apply to any other property comprising
Morcgaged Premises; and

ej. the following provisions shall nct 1limit the
applicability o©of any other provision of this
Restated Leasehold Mortgage but shall be in
addition thereto:

1). Debtor (being the ®“Debtor®, as such term
is defined in the Code) is and will be
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the true and lawful owner of Collateral,
subject to no liens, charges or
encumbrances other than the lien hereof,
the lien cf the Restated Chattel
Mortgage, other liens and encumbrances
benefitting Travelers only, and Permitted

Exceptions.

ii). Collateral shall be used by Debtor solely
for business purposes.

ii1). Collateral shall be kept at the Mortgaged
Premises and, except for obeclete

collateral removed therefrom 1in the
ordinary course of business which has
become unusable or obsolete provided that
the same is replaced with similar
perscnal property or eguipment {ig
needed) of equal or greater value.

iv). No tinancing statement {other than
financing statements indicating Travelers
as the sole "Secured Party®" or except as
permitted in writing by Travelers or with
respect to liens or encumbrances, if any,
expressly permitted pursuant hereto and
tco the Restated Note and the other
Restated Loan and Mortgage Documents)
covering any part of Collateral or any
proceeds thereof is on file in any public
office other than Permitted Exceptions.
liebtor shall, upon demand and at its sole
cost and expense, furnish to Travelers
suci further information, execute and
deliver. such financing statements and
other documents (in form satisfactory to
Travelerg);. and do all such acts and
things aw Travelers may, at any time or
from time tr . .time, request or as may be
necessary or apnropriate to establish and
maintain a perie¢ected security interest in
Collateral ar security for the
Indebtedness, frer. and clear of all liens
or encumbrances  other than liens or
encumbrances beneficting Travelers only
and 1liens and encumirancesa, 1if any,
expressly permitted her~hy or pursuant to
the Restated Note or the nther Restated
Loan and Mortgage Documenis and Debtor
will pay the cost of filing oxr recording
this instrument and such / financing
statements or other documents .in all
public offices wherever fiYing or
recording is deemed necessarv or
desirable by Travelers.

QOEVLEES

v). In the event of the occurrence of an
Event of Default, Travelers shall have
the remedies of a Secured Party pursuant
to Code, including, without limitation,
the right to take immediate and exclusive
possegsion of Collateral, or any part
thereof and, for that purpose, may,
insofar as Debtor can give authority
therefor, with or without judicial
process, enter (if the same can be done
without breach of the peace) upon any
place in which Collateral, or any part
thereof, may be situated and remove the
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same therefrom {provided that |if
Collateral is affixed to real estate,
guch removal shall be subject to the
conditicns stated in Code); and Travelers
shall be entitled to hold, maintain,
preserve and prepare Collateral for sale
(until disposed of) or may propose to
retain the same, in satisfaction of
Debtor’e obligations, &s provided in
Code. Travelers may render Collateral
unusable without removal and may dispose
of the same on the Mortgaged Premises.
Travelers may require Debtor to assemble
Collateral and make the same available to
Travelers for itp popsesgicn at a place
to be designated by Travelers which is
reagonably convenient to¢ both parties.
Travelers will furnish to Debtor not less
than twenty (20) days’ prior written
notice of the time and place of any
public sale of Collateral or of the time
after which any private sale or any other
intended disposition therecf is made,
The requirements of reagonable notice
ghall be met 1if such notice is mailed by
certified United States mail {ox
equivalent), postage prepaid, to the
address of Debtor hereafter set forth.
Travelers may purchase, at any public
sale and, if Collateral is of a type
customarily sold in a recognized market
»I the subject of widely distributed
scundard price quotations, Travelers may
purihase Collateral at private sale. Any
sucii sale may be held as a part of and in
conjunition with any foreclosure pale of
the Moyrtgaged Premises and Collateral and
the Mortyajed Premises may be sold as one
let, if Trevelexrs 80 elects. The net
proceeds rYealized upon any such
dispogition, < after deduction for the
expenses of re-c-xking, holding, preparing
for sale, selling or the 1l1like, and
reagsonable attorneyn’ fees and legal
expenses inrcurred kry- Travelers shall be
applied against the ludebtedness in such
order or manner ag - Travelers shall
Belect. Travelers will account to Debtor
for any surplus real!.zed on such
dAisposition.

The terms and provipions convained in
this Secgtion 29 shall, unless tiy: context
otherwise reguires, have the ‘mcanings
contained and be construed as provaded in

Code.

This Resatated Leasehold Mortgage is
intended to be a financing statement
within the purview of Section 9-402)6) of
Code with regpect to Collateral and the
goods described herein, which are or may
become fixtures relating to the Mortgaged
Premises; the addresses of Debtor
(Debtor) and Travelers (Secured Party)
are hereafter set forth; this Restated
Leasehold Mortgage shall be filed or
recorded with the Recorder of Deeds of
the County or Counties in which the

-26-
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Mortgaged Premises are located; and
Trugtee 1is the record owner o0f the

Leasehold Estate.

viii). To the extent permitted by applicable
law, the pgecurity interest established
hereby is specifically intended to cover
and include all of the right, title and
interest of Debtor, as landlord, in and
to Leases, including all extended terms
and extensions and renewals thereof,
together with any amendments to or
replacements thereof and all right, title
and interest of Debtor, as landlord
thereunder, including, without
limication, the present and continuing
right to make c¢laim for, collect, receive
and receipt for any and all rents,

- income, revenues, receipts, issues,
profits and monies payable as damages or,
in lieu of the rents and moneys payable,
as the purchase price of the Mortgaged
Premises, or any part thereof or of
awards or claims of money and other sums
of money payable or receivable
thereunder, howsoever payable, and to
bring actions and proceeds thereunder or
for the enforcement thereof and to do any
and all things which Debtor or any
landlord is or may become entitled to do
pursuant to Leases.

30. BXBCUTION OF SExr/.RATE SECURITY AGREEMENT AND FINANCING
STATEMENT: In addition to tr:s Restated Leasehold Mortgage being

deemed a security agreement, Dabtor shall, upon the written request
of Travelers, as additicnal recurity for the payment of the
Indebtedness and the performance. ~f all of the terms, covenants,
conditions and agreements set forth perein and in the Restated Note
and ths other Restated Loan and Mor’.gage Documents, execute and
deliver to Travelers a security agreenent, granting to Travelers a
firet security interest in and to Collateral (subject to Permitted
Exceptions), all right, title and intere=: of Debtor, as landlord,
in and to Leases and all rents, igsues, «evenues, receipts and
profits due or which may hereafter become clue und payable pursuant
to the terms and provisions thereocf; and, /further, execute and
deliver Financing Statements pursgsuant to the (c¢d2. Debtor agrees,
grom time to time, to execute such additional Security Agreements
and Financing Statements as may be necessary to wvesr in Travelers
a security irterest in and to Collateral and Laoses until the

Indebtedness is paid in full.
31. Intentiopnally Omitted.
32. Intentionally Omitted.

33. PAYMENT AND PERFORMANCE BY DEBTOR: In addition cvo and
ot in ilimitation of Travelers’ rights under Section 2 hereof and
elsewhere in this Restated Leasehold Mortgage, in the event that
Debtor shall fail to pay or perform any of its obligations
contained nerein or in the Restated Note or the other Restated Loan
and Mortgage Documents (including the payment of expenses of
foreclosure and court costs), Travelers may, but shall not be
obligated to, following the expiration of any applicable grace
period provided therein, pay or perform {or cause to be paid or
performed) any cbiigation of Debtor pursuant thereto, in any form
and manner deemed reasonably expedient by Travelers, as agent or
attorney-in-fact of Debtor, and any amount so paid or expended
(plus reasonable compensation to Travelers for its out-of-pocket
and other expenses for each matter for which it acts hereunder),
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with interest thereon at Default Rate, shall be and become a part
of the Indebtedness secured hereby and shall be paid to Travelers
upon demand. By way of iilustration and not in limitation of the
foregoing, Travelers may, but need not:

a). collect Receivables and all rentals due and owing
pursuant to Leases and prosecute the collection of
the Collateral or the proceeds thereof;

b). purchase, discharge, compromigse or settle any
Imposition, lien or any other lien, encumbrance,
suit, proceeding, title or claim thereof;

c). redeem from any tax sale or forfeiture affecting
the Mortgaged Premises or contest any Imposition;
and

d). perform any act or deed reasonably necessary and

- required to protect the value of the Mortgaged
Premises and the security given for the
Indebtedness.

In makins any payment or securing any performance relating o
any obligation of Debtor hereunder, Travelers, so long as it acts
in gocd faith, /4aball have the sole discretion as to the legality,
validity and amcunt of any lien, encumbrance or Imposition and of
all other matteas necessary Cto be determined in satisfaction
thereof. No such ac«tion of Travelers shall be considered a waiver
of any right accruing to it on account of the occurrence of any
Event of Default by Debror pursuant hereto or to the Restated Note
or the other Restated Loan and Mortgage Documents.

34. Iptentiopally Omicied.

35. JIntentiopally Omittad.

36. COUNTERPARTS. This Rostated Leasehold Mortgage may be
execured in several counterparta.  each of which shall be an
original, but all of which togethe: shall constitute one and the

sam= instrument,

37. CONSENT OF TRAVELERS: The corsent by Travelers in any
single instance shall not be deemed or conscrued to be Travelers’
consent in any like matter arising at a tubspaguent date and the
failure of Travelers to promptly exercise any «ight, power, remedy
or consent provided herein or at law or In cequity shall noc
constitute or be c¢onstrued as a waiver of th~ same nor shall
Travelers be egstopped from exercising such right, pawer, remedy or
consent at a later date.

38. CARE: Travelers shall be deemed to have axercised
reasonable care in the custody and preservation of any ratc of the
Mortgaged Premises in ite possession if it takes such uccion for
that purpose, as Debtor requests in writing, but fallure of
Travelers to comply with any such reguest shall not, of itsclI, be
deemed a failure to exercise reasonable care and no failure of
Travelers to preserve or protect any rights with respect to the
Mortgaged Premises against prior parties or do any act with respect
to the preservation thereof not so requested by Debtor (except for
Travelers’ gross negligence or willful misconduct)} shall be deemed
a failure to exercise reasonable care in the custody or
preservation of the Mortgaged Premises.

39. REBTOR’'S CONTINUING LIABILITY: This Restated Leasehold
Mortgage is intended only as securiry for the Indebtedness and the
performance of the te.ms, covenants, conditions and agreements
contained herein and in the Restated Note and the other Restated
Loan and Mortgage Documents, and anything in such documents to the
contrary notwithstanding:
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a). Debtor shall be and remain liable to perform all of
the obligations assumed by it pursuant hereto; and

b). Travelers shall have no cbligation or liability by
reason of or arising out of this Restated Leasehold
Mortgage and shall not be required or obligated, in
any manner, to perform or fulfill any of the
obligations of Debtor pursuant hereto.

40. INSPRCTIONES: Travelers, by any authorized agent or
employee (or by the Consultant, as such term is defined in the Loan
Agreement) and for the protecticn of its interest in the Mortgaged
Premises, is hereby authorized and empowered, with or without
notice, to enter in and upon the Mortgaged Premises at any and all
reagonable times, for the purpose of inspecting the same and
ascertaining the condition thereof.

. 41 INDEMNIFICATION: Debtor s£hall, except for gross
negligunc2 or willful misconduct of Travelers, indemnify Travelers
from all "losses, damages and expenses, including reasonable
atcorneys’ tees, incurred in connection with any suit or proceeding
in or to wnich Travelers may be made a party for the purpose of
protecting ‘tlir lien of this Restated Leasehold Mortgage.

42, TAX SPsVICE CONTRACT: Travelers may enter into a
contract with Trarsamerica Real Estate Tax Service or such other
tax reporcing agenc; approved by Travelers for the purpose of
making annuval tax teuir'ches to assure the prompt payment of real
estate taxes and special assessments levied against the Mortgaged
Premises and the Parking Structure and Debtor covenants and agrees
to reimburse Travelers <= Travelers’ loan servicing agent for the
cost of such annual searchu=, If Travelers elects not to employ
such tax reporting agency, eob’or shall reimburse Travelers or its
loan servicing agent for i%; costs in making such annual tax

searches.

43. CORRECTIVE DOCUMENTS: [Uebtor shall, at the request of

Travelers, promptly correct any derest, error or omission which may
be discovered in the contents of thiys Restated Leasehold Mortgage
or in the execution or acknowledgmer.t hereof or in any other
instrument executed in connection herewich or in the execution or
acknowledgment of such instrument and wiil execute and deliver any
and all additicnal instruments as may be requested by Travelers to
correct such defect, error or omission.

44. EXPENSES: Debtor agrees to pay all reccocrding and filing
fees, title insurance premiums, transfer taxes, <cgcrow and other
title charges, appraisal and survey fees, environrontal engineer
and consultant fees, consulting architect fees, ) any, fees of
other engineers and consultants, 1insurance costs,/ a3 well as
reasconable fees of attorneys and paralegals and legal e pranses and
costs of collection incurred by Travelers, in connection'vaith: (a)
the preparation, negotiation and execution of the Plan, this
Restated Leasehold Mortgage, the Restated Note, and thke -other
Restated Loan and Mortgage Documents, and any other instruneut ox
document delivered or to be delivered in connection herewith or
therewith; (b) the preparation, negotiation and execution of any
amendment to this Restated Leasehold Mortgage, any of the other
Restated Loan and Mortgage Documents, or any such other instrument
or document; {(c) any filing or recording of any and all documents
or instruments required to be filed or recorded in order to
establish and maintain a valid mortgage of, lien upon and security
interest in the Mortgaged Premises and the Collateral, and any and
all supplements or amendments to any thereof; (d) the Mortgaged
Premiges and the Collateral; or (e} the collection of any of the
Indebtedness or the enforcement of rights hereunder. Debtor shall
alsc pay, and save Travelers harmless for, any stamp or other taxes
which may be payable with respect to the execution or delivery of
this Restated Leasehold Mortgage. Travelers shall have the right,
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at ics option, to pay any sBuch cosdsts and amounts and, upon such
payment, such coats and amounts shall be deemed to be a part of the

Indebtedness secured hereby and, except &as otherwise gprovided
below, 8shall be payable on demand with interest at the Default
Rate; provided, however, that to the extent that the portion of the
aggregate amount of the costs and amounts described in clause (a)
ahove in respect of attorneys’ fees and other legal expenses and
fees to accountants, engineers and other consultants, exceeds the
amount reqguired to paid by the General Partner to Travelers under

£} of the Plan, such excess shall
be added to and constitute a portion of the Indebtedness secured
hereby but shall not be immedintely due and payable (except as

otherwise provided herein).

45. : Any consent or approval required of
and granted by Travelers pursuant hereto shall:
a). be narrowly construed to be applicable conly to

- Debtor and the facts identified in such consent or
approval and no third party shall claim any benefit
by reason thereof; and

b1« ot be deemed to constitute Traveiers a venturer or
partner with Debtor or Beneficiary whatsoever nor
aball privity of contract be presumed to have been
ent.rhHlished with any such third party.

Any consent by Travelers in any single instance shall not be deemed
or construed to be Travelars’ consent in any like matter arising atc
a subsequent date and thea tailure of Trawelers to promptly exercise
any right, power, remedy, consent or approval provided herein or at
law or in equity shall no: constitute or be construed as a waiver
of the same nor shall Travelners be estopped from exercleing such
right, pcwer, remedy, conser. or appraval at a later date. If
Travelers deems it to be in 33 best interest to retain the
agsistance of persgons, firms or corporations (including, but not
limited to, atrtorneys, appraisers, engineerg, consultants and
surveyors) with reapect to a regunst for consent or approval,
Debtor shall reimburse Travelers dor all costs incurred in
connection with the employment o©of 43uch persons, firms or

corporations.

46. GOVERNING LAW: THIS RESTATED LEAGEROLD MORTGAGE SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY 7HE LAWS OF THE STATE
OF ILLINOIS. DEBTOR AND TRAVELERS HEREBY AGREL THAT ALL ACTIONS TO
ENFORCE THE TERMS AND PROVISIONS OF THIS JFsSTATED LEASEHOLD
MORTGAGE SHALL BE BROUGHT AND MAINTAINED ONLY WITAIN THE STATE OF
ILLINOXS, AND DEBTOR AND TRAVELERS EACH HEREBY CCONSENTS TC THE
EXCLUSIVE JURISDICTION QF ANY COQURT WITHIN THE STATE OF ILLINOQIS,
WAIVES PERSONAL SERVICE OF ALL PROCESS AND HEREBY (ONSENTS THAT
SUCH SERVICE MAY BE MADE BY REGISTERED OR CERTIFIED MATL  DIRECTED
TC DEBTOR OR TRAVELRRS (AS THE CASE MAY BE), AT THE 'PaSPECTIVE
ADDRBSSES HEREINAFTER SET FORTH. DEBTOR AND TRAVELERS EA.’i HEREBY
EXPRESSLY WAIVES ANY AND ALL RIGHTS WHICH IT MAY HAVE TO MPRE ANY
OBJECTIONS BASED ON (A) JURISDICTION, TOC ANY SUIT BROUGLT TO
ENFORCE THIS RESTATED LEASEHOLD MORTGAGE IN THE STATE OF ILLINOIS,
OR (B} VENUEB, TO ANY SUIT BROUGHT TO ENFORCE THIS RRBSTATED
LEASEHOLD MORTGAGE IN COOK COUNTY, ILLINOIS, 1IN EACH CASE 1IN
ACCORDANCE WITH THE ABOVE PROVISIONS. WHENEVER POSSIBLE, RACH
PROVISION OF THIS RESTATED LEASEHOLD MORTGAGE SHALL BR INTERPRETED
IN SUCH A MANNER AS TO BE EBFFECTIVE AND VALID PURSUANT TO
APPLICABLE LAW; HOWEVER, IF ANY PART THEREOF SHALL BE PROHIBITED BY
APPLICABLE LAW OR INVALID THEREUNDER, SUCH PROVISION SHALL BE
INEFFECTIVE TO THE EXTENT OF SUCH PROHIBITION OR INVALIDITY WITHOUT
INVALYIDATING THE REMAINDRER THERROF OR THE REMAINING PROVISIONS OF

THIS RESTATED LEASEHOLD MORTGAGE.
47. TIME QF THE ESSENCE: It is specifically agreed that time

is of the essence of this Restated Leasehold Mortgage and that a
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waiver of the optiona or obligations secured hereby shall not, at
any time thareafter, be held to be abandonment of such rights.
Notice of the exercise of any option granted to Travelers pursuant
hereto Oor to the Restated Note or the other Restated Loan and
Mortgage Documents is not required to be given.

48. NOTICES: Any notice, consent or other communicaticon to
be given hereunder or pursuant to the Restated Note or the other
Restated Loan and Mortgage Documents shall be in writing and shall
be delivered either persocnally or by United States certified or
registered mail, postage prepaid, return receipt requested (which
shall be deemed received upon the earlier of xeceipt or three (3)
days after the deposit thereof with the United S3tates Postal
Service) to Debtor and Travelers (and their respective counsel) at
their respective addresses set forth below or to such other
addresses as Debtor or Travelers, respectively may direct in

writing:
- If to Debtor, to:

American National Bank & Trust Company of Chicago
33 North LaSalle Street

Chicago, Illinois 60602

nttn: Land Trust Department

and to:

O/K rsrosiates Limited Partnership

¢/o P # S Management Co., Inc.

8400 Westr roster Avenue

Chicago, Illinois 60656

Attention:  James L. Schwartz and
Marshall J. Padorr

with a copy to:

Lawrence M. Gritton, Esq.
Katz Randall & Welibuxg

200 North LaSalle Sticezt
Chicago, Illinois 60601

and to:

Ronald R. Peterson, Esqg.
Jenner & Block

One IBM Plaza, 38th Floor
Chicago, Illinois 60611

Tf to Travelers, to:

The Travelers Insurance Company

221% York Road

Oak Brook, Illinois 60521

Attn: James G. Glasgow, Jr.
Director

with a copy to:

John C. Murray, EBsqg.

The Travelers Insurance Company
2215 York Road

Oak Brook, Illinois 60521

and to:

Robert M., Berger, Esq.
Mayer, Brown & Platt

190 South LaSalle Street
Chicago, Illinois 60603
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49. AMENDMENT AND RESTATEMENT. This Restated Leasehold
Mortgage amends and restates the Original Leasehold Mortgage;
provided, however, that the lien of the Original Leasehold Mortgage
shall continue in full force and effect, as amended and restated
hereby, and the validity, priority and enforceability thereof are
hereby acknowledged and reaffirmed by Debtor.

50. NO JQINT VENTUSRE. Neither the obligation to pay any
portion ot Gross Receipts (as defined in the Loan Agreement) to pay
down the Loan nor the obligation to pay Additional Interest (as
defined {1 the Restated Note) to Travelers nor any other matter set
forth her=in or in any of the Restated Loan and Mortgage Documents
or in the Plan shall constitute Travelers and Debtor as partners,
joint venturers, or tenants in common, oOr require Travelers to
participate 1in any costs, liabilities, expenses or losses of
Debtor. The only relationship between Travelers and Debtor is that

of gecured lender and borrower.

* 53, CAPTIONS: The headings or captions of the paragraphs or
subparag:aphs hereof are for convenience of reference only. are not
to be ccasidered a part hereof and shall not limit or otherwise

atfect any Of the terms of this Restated Leasehold Mortgage.

52. NOOIXD _PARTY BENEFICIARIES. This Restated Leasehold
Mortgage, the ‘rietated Note and the other Restated Loan ang
Mortgage Documer:l.3 are made for the sole benefit of Travelers and
Debtor, and no coZner party shall have any legal interest of any
kind under or by rrason of any of the foregoing. Whether or not
Travelers elects to  ranploy any or all of the rights, powers or
remedies available to 4u under any of the foregoing, Travelers
shall have no c¢bligation or liability of any kind to any third
party by reason of any ol the foregoing or any of the Travelers'’
actions or omissions pursdunt thereto or otherwise in connection

with this transaction.

3. WAIVER OF JURY TRIA: BENEFICIARY AND TRUSTEE RACH
HEREBY WAIVES ANY RIGHTS TO A _TRIAL, BY JURY IN ANY ACTION OR
PROCEEDING IN CONNECTION WITH THIS RESTATED LEASEHCLD MORTGAGE OR
THE RESTATED LOAN AND MORTGAGE TOMUMEBNTS OR THE PLAN OR ANY
DOCUMENT REFERENCED THEREIN OR EXECULRLD AND DELIVERED IN CONNECTION

THEREWITH.

54 . : Thiz Restated Leasehold
Mortgage is8 executed by Trustee, mnot personally but solely as
Trustee as aforesaid, in the exercise of tpnz -power and authority
conferred upon and vested in it, as Trustee as. aforesaid (and ic
hereby represente that it possesses full powcr and authority to
execute this instrument}. IL is expressly unders.:ood and agreed by
every person, firm or corporation hereafter claiming an interest
pursuant to this dinstrument that Trustee has exccuted this
instrument solely for the purpose of subjecting the afor.said Trust
to the terms of this instrument; that no personal Iiubility or
personal responsibility is assumed by, or shall, at any time, be
asserted or enforceable against, Trustee personally on &ccount of
this instrument or on account of any repregencacion, obligation,
duty, covenant or agreement contained herein, either express or
lied; all such personal liability, if any, being expressly
waived and released; and further, that no duty shall rest upon
Trustee, either perscnally or as Trustee, o sequester trust
asgets, rentals, avails or proceeds of any kind, or otherwise to
see to the fulfillment or diacharge of any obligation, express or
implied, arising pursuant to the terms of this instrument, except
where acting pursuant tc direction, as provided by the terxrms of the
Trust Agreement aforesaid, and after being first supplied with
funds rTequired for such purpose. In the event of any conflict
between the terms of this paragraph and the remainder of this
instrument, or in the event of any question of apparent liability
or obligation resting upon Trustee, the exculpatory provisions

hereof shall be controlling.
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Neither Beneficiary's partners ncr any of their shareholders,
officers, directors or agents shall have any personal 1liabilicy
hereunder and Travelers will not seek to impose any personal
liability upon, or to obtain a judgment against any partner of
Beneficiary for or with respect to any breach or default hereunder
or under any of the other Restated Loan and Mortgage Documentis,
except for the following matters: (i) fraud; (ii} the breach of
any of Debtor’s obligations, covenante, agreements, undertakings,
representations or warranties under the Restated Loan and Mortgage
Documents concerning the misapplication of Gross Receipts ({as
defined in the Loan Agreement), proceeds of any sale, funds
released from any of the escrows or accounts held by Travelers, or
funde held by Debtor in the Operating Account (as defined in the
Loan Agreement), to the extent of such breach; (iii) the willful or
intentiocnal breach in bad faith of any of the Debtor‘'s other
obligations, covenants, agreements, undertakinge, representations
or warranties under the Restated Loan and Mortgage Documents; {(iv)
the breach of an indemnity given by Debtor under Jrticle XII,

‘©.4 of the Plan; (v) the breach of an indemnity given by
Beneficiary under Section 18 of the Restated Mortgage or under the
Environmzn£al Indemnity Agreement; {vi) the breach of an indemnity
given by Bereficlary under Section 1 of the Restated Mortgage other
than a bre”c). caused by mechanics’ liens for goods or services
approved by 7%ravelers which were to have been paid from funds
released from fn> Improvements Escrow, which funds were not so
released; ivii)/ any obligations of the Guarantors under the
Padorr/Schwartz GCiaranty; and (viii) the failure of Debtor to make
any payment under Paragraph 4(B)2 of the Loan ARgreement. Nothing
herein shall 1imit 1za.elers’ recourse against the Beneficiary and
its asgsgets.
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IN WITNESS WHEREOF, Debtor has causad these presents to be
signed by its duly authorized officers and its corporate seal to be
hereunto affixed on the day and year first above written.

TRUSTEE:

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally

ATTEBST: /(/4z£/~\—’/// but gclely as Trustee aforesaid
(M By ~——

Tiele:  zhiSTANT SECRETARY ETEL | s ¥ioe Bresidsnt
. BENEFICIARY:
O/K ASSOCIATES LIMITED PARTNERSHIP,
an Illinois limited partnership
L
By: P&S-O‘Hare Corp., an
Illinois corporation,
Attest:

its general partner

2

4
&
S
&

¢
By: / M//%/f_ By:
tdames L - Schwarg”. NameL:Ma%§|dd.i%ﬁur" i

le: Secreda 'fi—l Title: Presidecn+t

ACCEPTED BY:

THE TRAVELERS INSURANCE COMPANY,
a Connecticut corporation

By:
Title:
o e
‘”f’:‘:aﬂ“'
e ¢ Y #'
T e
wdu W
“IW
This instrument is d by the und.

igned Land Trustee, not personally but scicly s Trusiee in the exercise of the power and suthority coalerred upon
aod veated in it a5 such Trustee. it is expressly undesssood and agreed that all of 1he ies, ANGEMAILICE, [EPICSCHLAtions, COVEDants, undestakmgs and
agnnmuulumnadcoutuyarlolme'!‘ruuumuucmunbynwulyimunp.dryu'fnmudampenonauy. It 18 funther understood and agreed
that the Trustes merely 8olds title 10 the property barcin described and has no  ageats, employecs oF control over the manage of the property and po
knowdedye of other {actual Mmatters £xcept a8 representad (0 it by the Deneliciary(ics) of tha Trust. No personat lisbility or persona) responsibility i aisumed
by or skall a1 sy time be ssterted or eaforceable againat the Trustes o0 account Of aay warranty, indemnity rep on, ¢ t, underiaking or
agreement of the Trusies in 1his instrument, ail such Lisbility being expressly waivixd Dy every person oow or hereafier claiming any right or secuhity
bereunder; and the of any indebltedness or cavsc of action for breach of any warraatly, indemaity, Fepreseatation, covenant, undertaking or agreeaeat
accruing hercunder shall ook solely to the Trust esiate for the peymeat thereol.
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IN WITNESS WHEREOF, Debtor has caused these presents to be
signed by its duly authorized officers and its corporate seal to be
hereunto affixed on the day and year first above written.

TRUSTEE:
AMERICAN NATIONAL BANK AND TRUST

COMPANY OF CHICAGO, not personally
but solely as Trustee aforesaid

ATTEST:
By.
Title: Title:
BENEFICIARY:
O/K ASSOCIATES LIMITED PARTNERSKIP,
an Iilinois limited partnership
By: P&8-0’'Hare Corp., an
Illinois corporation,
Attest: ites general partner. 14
C
By: By: &3
Name: Name : =]
Title: Title: %;
(0 &

: ACCRPTED BY:
' THE TRAVELERS INSURANCE

“j’ : 3088531.5 042991 1830C 91938062 -34-
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STATB OF ILLINOIS )

88.

Tt S

COUNTY OF COOK

The undersigned, a Notary Public in and for the County and

st aforesaid, DOES HEREBY CBERTIFY that
i- @HANSEH ., personally known to me to be the
okl vV of AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO ("Bank") andrwm + personally
known to me to be the > T creeHgsayt, and personally known
to me to be the same persons whose names are subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument as
ctheir own free and voluntary acts and as the free and voluntary act
of Bank. for .the uses and purposes therein set forth; and the said
TR L LLRETIATY then and there acknowledged that _he, as
cus_todian of the corporate seal of Bank, caused the same tc be
affixed vs said instrument as h_tfsz own free and veoluntary act and
as the frre and voluntary act of Bank, for the uses and purposes
therein se!. forth.

GIVEN unuysx my hand and Notarial Seal this day of ___ ___,

1993. '-‘ﬁ_o 1993

oG B

Notary Public

My Commission Bxpires

COFEICEAL SEAL”T
L DL SOVIENSKI
FIDTARY GMILET RTATE OF NG
Yy Commisiiin Eapites 062796

gO6LLEEL

STATE OF ILLINOIS }

T

COUNTY OF COOK

The undersigned, a Notary Fublic ia ard for the County and
State aforesaﬁ DOES HEREBY CERTIFY that A/rihatl J Padpcr — and

4 ., perscnally known to me to be the
and Seeredary , respectively,
of_Pas- DHare . , perscnally known to .ne to be the sole

general partner of O/K ASSOCIATES LIMITBD PARTNERSHI?, an Illinois
limited partnership formerly known as Holiday Inn-.(‘"Hare Kennedy
(the °"Partnership”), and personally known to me to P2 the same
persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged raat they
signed and delivered the paid instrument as their own {ree and
voluntary acts and as the free and voluntary act “or the
Partnership, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal thisﬂ'day of ,ﬂmL,

1993.
Nada K Fq e

“" Notary Publilc

My Commission Expires DJ'[L?!‘?b

“OFFICIAL SEAL’
DIANA L. FAHEY b
Notary Public. Siste of iinals |
My Commidosion Expired Aug. 17, 1008
3088431.5 042993 1410C 919360482 Lo P
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STATE OF ILLINOIS )

DU_PAGE ) 88.
COUNTY OF XOGRX H

The undersigned, a Notary Public in and for the County anad
State aforesaild, DOES HEREBY CERTIFY that w ‘
personally known to me to be the _ Directger of
THE TRAVELERS INSURANCE COMPANY, a Connecticut corporation (the
*Company”), personally known to me to be the _ _Dixector
thereof, 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 signed and delivered
the said instrument as his own free and voluntary act and as the
free and voluntary act of Corporation, for the uses and purposes
therein set forth.

| GIVRN_upder my hand and Notarial Seal this 7th day of _May
¢ 1993 f T OFFICIAL SBAL™ E
§ - DEBORAH L CHAPMAN

i st § frtoerints F Db st

el 7 o) Notary Public

My Commission Exvires G -4 -95
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EXHIBIT "A*

That part of Lot 3 in Section 10 lying West of the West line
of Des Plaines River Road (excepting therefrom the South
212.30 feet as measured on the West line of the Northwest
Quarter of said Section 10) in Henry Hachmeister’s Subdivision
of part of Bection ¢ and Section 10, Townsihip 40 North, Range
12 Bast of the Thirgd Principal Meridian acizording to the plat
thereof recorded April 6, 1908 as Document 4183101 in Book %7
of Plats page 45, in Cook County, Illinois; excepting
thexefrom, the following described paxcel:

»

Said parcel described as beginning at the
Southeasterly corner cof said part of Lot 3;
rhence South 90 degrees, 0 minutes, 0 seconds
ept {assumed) 13.91 feet {(along the Southerly
Yine of said part of Lot 3); thence North 32
azozees, 34 minutes, 47 sgeconds RBast 23.35
foet - thence North 11 degrees, 50 minutes, 56
geccouly Bast 125.33 feet to said West line;
thence South 10 degrees, 37 minutes, 0 seconds
West, 149 .96 feet along said West line to said
point ¢i beginning in Cook County, IXIllinocis.

Tax Index Number: PIN # 12-10-100-046

Common Address: £440 River Road
bogemont, Illinois 60018
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EXHIBIT "B"

The following pleces and parcel of land located in Cook
County, Iliinois.

All of Lotas 4 and 5 together with that part of Lot 6 lying
West of a line drawn from the Northwest corner of said Lot to
a point on the South line of said Lot, 21.54 feet East of the
Southwest corner of said Lot 1in Rosemont-Wiliiam Btreet
Addition, being a Subdivision of Part of Lot 2 in Henry
Hachmeister’s Division in the Northwast quarter of Section 10,
Township 40 North, Range 12, Bast of the Third Principal

Meridian.

|06V Leee
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BXHIBIT "C*

That certain Leasehold Estate created and existing by, under and by
virtue of a certain Agreement dated April 1, 1993 made and entered
into by and between the Village of Rogemont, a municipal
corporation, as landlord, and American National Bank and Trust
Company, as Trustee under Trust Agreement dated July 14, 1972 and
known as Trust Number 76974, as tenant, a Memorandum of which was
recorded on April i6, 1993 with the Cook County Recorder of Deeds
as Document No. 93284487, demising and leasing for a term of 99
years, commencing April 1, 1993, the following described real
eptate and premises in the Village of Rosemont, County of Coox and

State of Illinoig, to wit:

The  following pleces and parcels of land lccated in Cook
Courcy, Illinois.

1. TYAT PART OF LOT 5 LYING EASTERLY OF A LINE DRAWN FROM A
PCOIT ON THE NORTHERLY LINE OF SAID LOT 9.72 FEBT
WERS7TeRLY OF THE NORTHEAST CORNER THEREOF, (SAID NORTHERLY
LINE-£STNG A CURVE CONCAVE NORTHERLY, AND HAVING A RADIUS
OF 55.40 FEET) TC A POINT ON THE RBASTERLY LINE OF SAID
LOT, 78.30 FBET SOUTHWESTERLY OF SAID NORTHEAST CORNER
THEREOF, ALS0 LOT 6 (EXCEPT THAT PART OF SAID LOT 6 LYING
WESTBRLY ¥ i LINE DRAWN FROM A POINT ON THE SOUTHERLY
LINE OF SALD LOT 92.05 FEET BASTERLY OF THE SOUTHWEST
CORNER THBREOFf 10 A POINT ON THE WESTERLY LINE OF SAID
LOT 78.00 FEET SOUTHWESTERLY OF THE NORTHWEST CORNER
THEREQF) ; ALSO TNE-WEST 24.00 FEET OF LOT 10; ALSO LOTS
7 THROUGH 9 INCLUSIVE; AND ALSO THAT PART OF VACATED
WILLIAM STREBRT ARUL TING SAID PART OF LOT 5, LOTS 6
THROQUGH 9 INCLUSIVE ANL THE WBST 24.00 PEET OF LOT 10 IN
ROSEMONT - WILLIAM STIEET ADDITION, BEING A SUBDIVISION
OF PART OF LOT 2 IN HENI.Y HACHMEISTER'S DIVISION IN THB
NORTHWEST QUARTER OF SECT1UN 10, TOWNSHIP 40 NORTH, RANGE
12 EAST OF THE THIRD PRIRCINL MERIDIAN, ACCORDING TO THE
PLAT THEREOF RECORDED DECBNPJSR 20, 1967 AS DOCUMENT
NUMBER 20360786, IN COOK COUNTY. ILLINOIS.

2. ALL OF LOT 2 (EXCEPT THAT PART OF SAID LOT LYING
NORTHERLY OF A LINE BEGINNING ON ‘T7(F WEST LINE OF SAID
LOT 54.07 PBET, AS MEASURED ALONS . SAID WEST LINE,
SOUTHERLY OF THE NORTHWEST CORNER THERFOF TO A POINT ON
THE EBASTERLY LINB OF SAID LOT 0.47 ¥3EY, AS MEASURED
ALONG SAID EASTERLY LINE, BEING A  (URVE CONCAVE
NORTHEASTERLY, AND HAVING A RADIUS (I £5.00 FEET,
SOUTHRASTERLY OF THE NORTHEAST CORMER THEREOF; SAIYD LINE
ALSO BEING THE SOUTHERLY FACE OF THE SOUTHBRLY AAST/WEST
COLUMN LINE OF PHASE 2 PARKING GARAGE); ALL OF 1LOT 3; ALL
OF LOT 4 (EXCEPT THE SOUTHERLY 4.77 FEET THEREOF); ALL OF
LOT S {BXCBEPT THE SOUTHERLY 4.77 FEBT THEREOF Al ALSO
EXCEPT THAT PART OF SAID LOT S LYING BASTBRLY OF M LINE
DRAWN FROM A POINT ON THE NORTHERLY LINE OF SAID LOT 9.72
FEET WESTERLY OF THE NORTHEAST CORNER THEREOF SAID
NORTHERLY LINB BEING A CURVE CONCAVE NORTHERLY, AND
HAVING A RADIUS OF 65.00 FEET TO A POINT ON THE BASTERLY
LINE OF SAID LOT, 78.00 FEET SOUTHWESTERLY OF SAID
NORTHEAST CORNER THEREGCP); ALSO THAT PART OF LOT € LYING
WESTERLY OF A LINE DRAYN FROM A POINT ON THE SOUTHERLY
LINE OF SAID LCT 9.05 PFEET EASTERLY OF THE SOUTHWEST
CORNER THEREOF TO A POINT ON THE WESTERLY LINE OF SAID
IOT 78.00 FEET SOUTHWESTBRLY OF THE NORTHWEST CORNER
THEREOQOF; AND ALSC THAT PART OF VACATED WILLIAM STREET
ABUTTING SAID PARTS OF LOTS 2 THROUGH 6 AFPORESAID IN
ROSEMONT -WILLIAM STREET ADDITION, BEING A SUBDIVISION OF
PART OF LOT 2 IN HENRY HACHMEISTER’S DIVISION IN THE

3NBB631.5 0L2993 1510T 91936062
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NORTHWEST QUARTER OF SECTION 10, TOWNSHIP 40 NORTH, RANGE
12 BAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE
PLAT THEREOF RECORDED DBECEMBER 20, 1967 AS DOCUMENT
NUMBER 20360786, IN COOK COUNTY, ILLINOIS.
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EXHIBIT "D”"

1. GENERAL RBEAL ESTATE TAXES NOT YET DUE AND PAYABLE.

2. EASEMENTS OVER THE WEST 5 FEET OF LOTS 2 AND 3, THE WEST 5
FEET AND SOUTH 5 FEET OF LOT 4, AND THE SOUTH 5 FEBET OF LOTS
5 THROUGH 9 INCLUSIVE FOR PUBLIC UTILITIES AND DRAINAGE AS
SHOWN ON PLAT OF RESUBDIVISION RECORDED DECEMBER 20, 1967 ASB

DOCUMENT 20360786.

3. BASEMENT OVER THE WEST 5 FEET OF LOTS 2 AND 3, THE WBST 5 FERT
AND SOUTH 5 PEET OF LOT 4, AND THE SOUTH 5 FEET OF LOTS 5
THROUGH 9, INCLUSIVE OF THE LAND FOR THE PURPOSE OF INSTALLING
AND MAINTAINING ALL EQUIPMENT NECESSARY TO BERVE THE
SUBDIVISION AND OTHER LAND WITH TELEPHONE AND ELECTRICAL
SERVICE, TOGETHER WITH THE RIGHT TO OVERHANG AERIAL SERVICE

- WIRLZ3 AND THE RIGHT OF ACCESS TO SUCH WIRES, AS CREATED BY
GRAIZ . TO THE ILLINOIS PEBLL TELEPHONE COMPANY AND THE
COMMOUNWEALTH EBDISON COMPANY AND THEIR RESPECTIVE SUCCESSORS
AND A4SIGNS AMD AS SHOWN ON THE PLAT OF SUBDIVISION RECORDED
DBCEMBFX 20, 1967 AS DOCUMENT 20360786.

4. BEASEMENT IN, UPON, UNDER, OVER AND ALONG THE NORTH 5 FEET OF
THE SOUTH 1f ZFEET OF LOTS 4, 5 AND 6 OF THE LAND TO INSTALL
AND MAINTAIN ALL EQUIPMENT FOR THE PURPOSE OF SERVING THE LAND
AND OTHER PROPSRTY WITH TELEPHONE AND ELECTRIC SERVICE,
TCGGBTHER WITH RIZFP OF ACCESS TO SAID EQUIPMENT, AS CREATED BY
GRANT TO COMMONWEZLTH EDISON COMPANY AND ILLINOIS BELL
TELEPHONE COMPANY  RECORDED SEPTEMBER 5, 1968 AS DOCUMENT

20605452,

QOEVLEED

AFPPECTS PARCEL 2

5. GRANT MADE BY THE COMMONWEAI (H EDISON COMPANY AND THE ILLINOIS
BELL TELEPHONE COMPANY AND THEIR RESPECTIVE SUCCESSORS AND
ASSIGNS RELATING TO EASEMENTS IC CONSTRUCT, OPERATE, MAINTAIN,
RENEW, RELOCATE AND REMOVE FRCM TIME TO TIME POLES, WIRES,
CABLES, CONDUITS, MANHOLES, TRANSIURMERS, PEDESTALS AND OTHER
PACILITIES USED IN CONNECTION WITdJ HDVERHEAD AND UNDERGROUND
TRANSMISSION AND DISTRIBUTION OF ELLCTRIC SOQUNDS AND SIGNALS
TOGETHER WITH RIGHT OF ACCESS TO THE SA.T AND RIGHT FROM TIME
TO TIME TO TRIM OR REMOVE TREES, BUSHES AND SAPLINGS GIVEN IN,
OVER AND UNDER AND ACROSS THE SURFACE Or 2RI0OPERTY SITUATED IN
SECTION 10, TOWNSHIP 40 NORTH, RANGE 12 3AST OF THE THIRD
PRINCIPAL MERIDIAN, OVER THE NORTH S FEBET AlD THE SOUTH 5 FEET
OF THE LAND RECORDED SEPTEMBER 5, 1964 AS DOCUMENT 20605454.

AFFECTS LOT 7 OF PARCEL 1

€. EASEMENT IN, UPON, UNDER AND ALONG THE NORTH 5 FreLT OF THE
SOUTH 10 FEET OF THE LAND TO INSTALL AND MAIN(AIN ALL
EQUIPMENT FOR THE PURPOSE OF SERVING THE LAND ANI) OTHER
PROPERTY WITH TELEPHONE AND ELECTRIC SERVICE, TOGBTHEEL JIITH
RIGHT OF ACCESS THERETO AS CREATED BY GRANT TO THE
COMMONWEALTH EDISON COMPANY AND THE ILLINOIS BELL TELEPHONE
COMPANY RECORDED SEPTEMBER S, 1968 AS DOCUMENT 20605455.

7. PROCEEDINGS PENDING IN THE UNITED STATES, DISTRICT COURT OF
THE NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION, AS CASE
NUMBER 91B7812 FILED APRIL 131, 1%91 ON THR PETITION OF
BANKRUPTCY OF HOLIDAY INN-O'HARE KENNEDY, AN ILLINOIS LIMITED

PARTNERSHIP.

AFFECTS THAT PORTION OF PARCEL 2 TO WHICH AMERICAN NATIONAL
BANK AND TRUST COMPANY OF CHICAGO AS TRUSTEE UNDER '‘TRUST

NUMBER 76973 HOLDS TITLE.
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8. RIGHT, TITLE AND INTEREST OF MARKET PLACE RESTAURANT WHO
MAINTAINS A SIGN ON THE LAND AS DISCLOSED BY OUR REPORT OF
POSSESSION DATED AUGUST 2%, 1951.

9. RIGHTS OF THE PUBLIC IN AND TO ANY PORTION OF WILLIAM STREET.

L
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