UNOFFICIAL &QPY .

SECOND SUPPLEMENT
INDENTURE OF MORTGAGE AND DEED OF TRUST

ZAYRE THIRD REALTY CORP.

To

SHAWMUT BANX!OF BOSTON, N.A.
and
MAX GOLDSMITH,
as Trugtees

oo
N
™
O
~
=~
=
)

Dated as of October 1, 1985
Supplementing the Indenture of Mortgage and Deed of Truec
Dated as of December 15, 1969

LTINS
SERERRIY

LUy 268 mei2 00 B5287700

/Qp‘fhﬂh -}D '
Box 553‘} o porassm
|




v
3

'UNQEEIGIAL COPY

]
: 1

i .--_‘H e
!\ g

IR NN

R




UNOFFICIAL COPY

2 700

SECOND SUPPLEMENT TO INDENTURE OF MORTGAGE AND DEED OF TRUST, dated
as of October 1, 1985 (herein called this Supplement}, between ZAYRE THIRD
REALTY CORP, (herein called the Company), a Delaware corporation, having an
address at 770 Cochituate Road, Framingham, Massachusetts 01701, and SHAWMUT
BANK OF BOSTON, N.A. (formerly The National Shawmut Bank of Boston), as
trustee (herein, together with its successors and assigns as such trustee,
calles the Trustee), having its corporate trust office at One Federal Street,
Boston, Massachusetts 02211, and MAX GOLDSMITH (as successor individual
trustee to W.s. Wadland), as individual trustee, (herein called the Individual
Trustee), having ai address at c¢/o Shawmut Bank of Boston, One Federal Street,
Boston, Massachusetts-02211, as trustees (herein, together with all separate
trustees and co-trustees oppeointed as provided in Section 8.6 of the Original

Indenture as hereinafter defined. collectively called the Trustees).

PRELIMINARL STATEMENT

This Supplement amends and supplenieats the Indenture of Mortgage and
Deed of Trust dated as of December 15, 1969, as ameaded by the Supplement to
Indenture of Mortgage and Deed of Trust dated as of Décember 15, 1970
(together herein called the QOriginal Indenture), from the Gompany to the
Trustees, duly recorded in the office of the Illinois Recorder cf Deeds for
Cook County (the Original Indenture, as amended and supplemented Lv-this
Supplement, being herein called the Indenture) covering the land described in
Schedule A attached thereto, together with the improvements constructed
thereon (said land and improvements being herein collectively called the
Original Property).

The Company, having deemed it necessary to incur indebtedness by

borrowing for its proper corporate purposes, issued its 7-3/4% Secured Notes,
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Series C, due January 1, 2001 and its g-1/2% Secured Notes, due January 1,
2001 (the Original Notes) in the original aggregate principal amount of
$3,210,000 and mortgaged, warranted, granted, bargained, sold, conveyed,
pledged and assigned the Trust Estate {as defined in the Original Indenture
and herein referred to as the Original Trust Estate]) in order to secure
payment of the Original Notes.

The Compary now deems it necessary to incur additional indebtedness
for its/procer corporate purposes. Such borrowing is evidenced by its 11.50%
Improvemenc Yriss, Series C, due January 1, 2001 (the Serias C Improvement
Notes) in the original aggregate principal amount of $4,245,000 and
substantially in the(frrw attached hereto as Schedule B. The Series C
Improvement Notes are equally and ratably secured with the Original Notes, and
entitled to the benefits of the Irdenture.

The proceeds of the sale ol the Series C Improvement Notes will be
used to reimburse the Company for its ckpenses incurred in purchasing a
certain parcel of land including the improverents located thereon adjacent to
the Original Property (the Additional Property) rdesyribed in Schedule A-1
hereto and to reimburse Chicago Trading Corp., an Illinoils corporation (the
Lessee) for its expenses incurred in constructing additionsl improvements (the
Improvements) to the Original Property and the Additional Prcper:y pursuant to
paragraph 19 of the Lease Agreement, dated as of December 15, 1969 fherein
called the Original Lease), between the Company, as lessor, and the Lessee, as
lessee. The Qriginal Lease has been supplemented by a First Supplement to
Lease Agreement, dated as of the date hereof (herein called the Lease

Supplement), between the Company and the Lessee, and constitutes a part of the

property described in the granting clauses of the Original Indenture. In

addition, the Guaranty, dated as of December 15, 1969 {the Original Guaranty),
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from Zayre Corp., a Delaware corporation, to the Company and the predecessors
of the Trustees, has been supplemented by a First Supplement to Guaranty,
dated as of the date hereof (the Guaranty Supplement), and constitutes a part
of the property described in the granting clauses of the Original Indenture.

The Company proposes to amend and supplement the Original Indenture
in order to confirm that the Additional Property and Improvements are subject
to the lien thereof and to create the Series C Improvement Notes. The Company
is duly axthorized under all applicable provisions of law to execute and
deliver this Zupplement and the Series C Improvement Notes and to do such
other things as «re hereinafter set forth, and all action required by law and

all corporate action'on 'its part required therefor have been duly taken,

CRANTING CLAUSE

NOW, THEREFORE, THIS SUPPLIMENT WITNESSETH: that the Company, in
consideration of the premises and of Oue/Dnllar ($1.00), the receipt of which
is hereby acknowledged, hereby confirms and ugrees that it has (i) mortgaged,
warranted, granted, conveyed, pledged and assignid unto the Trustees the Trust
Estate under the Qriginal Indenture and (ii) mortgaged. warranted, granted,
conveyed, pledged and assigned and by these presents does hereby mortgage,
warrant, grant, convey, pledge and assign unto the Trustees, ond their
successors in the trust hereby created and assigns forever (in the <ase of the
Trustee, only to the extent of its legal qualification and capacity under the
laws of any particular jurisdiction to receive and hold property therein for
the purposes hereof), all its estate, right, title and interest in and to the
following described property (hereln together with the Original Trust Estate

cailed the Trust Estate):
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The Additional Property and all improvements, betterments, renewals,
substitutes and replacements of, and all additions and appurtenances to, the
Original Property and the Additional Property acquired by or released to the
Company or constructed, assembled or placed on the Original Property or the
Additional Property by the Company or the Lessee, but excluding any personal
property, subsequent to the execution and delivery of the Original Indenture
in the case of the Original Property and subject to the execution and delivery
of this Supprlement in the case of the Additional Property, including all
right, title and interest of the Company in and to all buildings, equipment
and fixtures (othec than those trade Fixtures which are the property of the
Lessee) and subject tg *ue lien of the Indenture, upon such acquisition,
release, construction, as:emhling or placement, without any future mortgaging,
granting, conveying, assigning. bargaining, selling, pledging, giving,
transferring, setting over, or other act by the Company, as fully and
completely, and with the same effect, ar though then owned by the Company.

The Company further confirms and agrres that the Original Lease as
supplemented by the Lease Supplement constitutes a part of the property
described in the granting clauses of the Original Indedture and is and shall
remain a portion of the Trust Estate.

T HAVE AND TO HOLD the Trust Estate, whether now owneus.or held or
hereafter acquired, unto the Trustees, their successors and assigns, forever,

IN TRUST, NEVERTHELESS, upon the terms and trusts set forth in the
Indenture fer the equal and proportionate benefit and security of the present
and future holders of the Notes (as such term is defined in the Qriginal
Indenture) issued and to be issued by the Company, without preference of any
Note over any other, and for enforcement of the payment of the Notes, in

accordance with their respective terms, and all other sums payable under the
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Indenture, or on the Notes, and for the performance of and compliance with the

obligations, covenants and conditions of the Indenture,

ARTICLE I
Amendments

The Company and the Trustees hereby agree that the Original Indenture

shall bz amended and supplemented as follows:

S=ction 1.1. Definitions. Certain defined terms appearing in the
Original Inceoture and this Supplement shall have the following meanings:

(a) The tarm "Additional Property” as used in this Supplement has
the meaning specified in the Preliminary Statement hereto.

(b} The term "Alsignment" as used in this Supplement and in the
Original Indenture shall mean (ch: Assignment, as defined in the Original
Indenture, as amended and supplemen’ed by the First Supplement to Assignment
of Lease and Agreement, dated as of the'date hereof, and as the same may be
further amended and supplemented from time ¢ time as permitted thereby.

(c} The term “corporate trust office" «s used in the Original
Indenture shall mean the office of the Trustee at which its corporate trust
business is.administered, presently at One Federal Street, Roston,
Massachusetts 02211,

(d) The term "Guaranty" as used in this Supplement and i -the
Original Indenture shall mean the Guaranty, as defined in the Original
Indenture, as amended and supplemented by the First Supplement to Guaranty,
dated as of the date hereof, and as further supplemented from time to time as
permitted thereby.

(e) The term “Lease" as used in this Supplement and in the Original

Indenture shall mean the Lease Agreement, as defined in the Original

00l 16¢ 48
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3T 297700
Indenture, as amended and supplemented by the First Supplement to Lease
Agreement, dated as of the date hereof, and as further supplemented from time
to time as permitted thereby.

(£) The term “Indenture" has the meaning specified in the

Preliminary Statement hereto.

(g) The term "Note Agreements" as used in the Original Indenture
shall siein the Note Agreements as defined in the Original Indenture, and shall
include tlie Note Agreement dated October 1, 1985 between the Company and each
of the parties Jisted in Exhibit A thereto,

(h) The .ecm "Other Indenture" as used In the Original Indenture

shall mean the Other lufcnture, as defined in the Original Indenture, as

amended and supplmented by.the First Supplement to Indenture of Mortgage and

Deed of Trust, dated as of the 2ale hereof, and as the same may be further
amended and supplemented from time o time as permitted thereby.

(i) The term "“Other Lease" as used in the Original Indenture shall
mean the Other Lease, as defined in the Origioal Indenture, as amended and
supplemented by the First Supplement to Lease Agreenent, dated as of the date
hereof, and as the same may be further amended and suprlemented from time to
time as permitted thereby.

{j) The term *Other Notes"” as used in the Original Indenture shall
mean the Other Notes, as defined im the Origlnal Indenture, and shall include
the Series A Improvement Notes issued and sold by the Company to certain
purchasers and created and secured by the Other Indenture related thereto.

Section 1.2 Financial Statements; Books and Records. The Original

Indenture is hereby amended to extend to the holders of the Improvement Notes

the rights given to the Trustee under Sectlon 3.16 of the Original Indenture.
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Section 1.3. Events of Default. The Original Indenture ig hereby

amended by deleting paragraphs (h}, (i) and (j} of Section 7.1 and by

substituting in lieu thereof the following paragraphs (h), (i} and (i):

"(h) if the Company shall be adjudicated a debtor or
bankrupt or be declared insolvent under the Federal
Bankruptcy Code or any other federal or state law (as
now or hereafter in effect) relating to bankruptcy,
insolvency, reorganization, winding-up or adjustment
of debts (hereinafter collectively called Bankruptey
Laws)}; or

if the Company shall (A) apply for or consent to the
appointment of, or the taking of possession by any
receiver, custodian, trustee, United States Trustee or
Yieiidator {or other similar official) of the Trust
Estate or any part thereof or of any substantial
portiori of the Company's property, or (B) generally
not pay i¢s debts as they become due, or admit in
writing ite inability to pay its debts generally as
they become-dve or {C) make a general assignment for
the benefit of-1ts ¢reditors, or (D) file a petition
commencing a voluciary case under or seeking to take
advantage of any Branksuptcy Law, or (E) fail to
controvert in timely and appropriate manner, ar in
writing acquiesce to, aiy petition commencing an
involuntary case against Lhs Company or otherwise
filed against the Company pursuant to any Bankruptey
Law, or (F) take any corporat¢ action in furtherance
of any of the foregoing, or

¥
3

32 16d SE

U

if an order for relief against the Comgeny shall be
entered in any involuntary case under ihe Tederal
Bankruptcy Code or any similar order sgairst the
Company shall be entered pursuant to any other
Bankruptcy Law, or if a petition commencing an
involuntary case against the Company or proposing hhe
reorganization of the Company under any Bankruptcy iaw
shall be filed and not be discharged or denied within
60 days after such filing, or if a proceeding or case
shall be commenced in any court of competent
jurisdiction seeking (A) the liquidation,
reorganization, dissclution, winding-up or adjustment
of debts of the Company, or (B) the appointment of &
receiver, custodian, trustee, United States Trustee or
liquidator (or any similar official) of the Trust
Estate or any part thereof or of the Company or of any
substantial portion of the Company's property, or {(C)
any similar relief as to the Company pursuant to any
Bankruptcy Law, and any such proceeding or case shall
cantinue undismissed, or an order, judgment or decree
approving or ordering any of the foregoing shall te
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autered and continue unstayed and in effect for 60
days; or"

Section L.4. Schedule A, The Original Indenture is hereby amended
by deleting Schedule A thereto in its entirety and by substituting in lieu

thereof Schedule A attached hereto.

Section 1.5. Improvement Notes. Section 2.2(c)(ii) of the Original

Indenture is hereby amended to add the following phrase:

“Said Supplemental Indenture shall
tereribe the terms, including interest and
melurity dates, of Improvement Notes and

on

shall ‘tave been recorded;
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ARTICLE I1
The Notes

Section 2.1. The Series ¢ Improvement Notes., The Series ¢

Improvement Notes may have such letters, numbers and other marks of
identi{fication and such legends or endorsements thereon as the Company may
determine with the approval of the Trustee and as are not inconsistent with
the prrvisions of the Indenture. The Series C Improvement Notes shall:

(a) each be designated the "11,50% Improvement Note,
2¢ries (¢, due Januyary 1, 2001

{pi_be limited in aggregate original principal amount
to an arount of §4,400,000 (exclusive of Notes issued
pursuani-to Section 2,7 of the Indenture);

{c) be isspahle only as Eully registered Nates,
without coupons, in any denomination;

{d) be dated tlie dute of issuance thereof, except as.
otherwise provided in Gection 2,8 of the Indenture;

(e) mature, unless suvsrer paid in full pursuant to
the provisians thereof and of-clie Indenture, on January 1,
20013

(f) bear interest (computed as ir each full calendar
month consisted of 30 days and each fuli calendar year
consisted of 360 days) on the unpaid priwcinal amount
thereof from the date thereof to maturity, whether by
acceleration or otherwige, at the rate of 11,501 ner annum,
and (to the extent permitted by applicable law, ou any
overdue principal, premium, if any, and overdue iuterast,
at the rate of 12.50% per annum {(or such lesser rate of
interest as may be the maximum permitted by applicable /Luw);

(g) be due and payable as to interest only accrued
from the respective dates of issuance thereof up to and
including December 31, 1985, on January 1, 19863

(h} be due and payable on April 1, 1386 (in addition
to the interest payment due on such date) and on the first
day of each July, October, January and April thereafter to
and including October 1, 2000 in 59 equal quarterly
instalment payments (herein, together with the remaining
balance payable on January 1, 2001, called the Instalment
Payments), each in amounts sufficient that ypon the due
payment of all such Instalment Payments there shall have
been paid to the holders of the Series C Improvement Notes

00/ 6¢ 4B
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100% of the original principal amount thereof, together
with accrued interest thereon; each Instalment Payment when
paid, to be applied first to the payment of all interest
accrued and unpaid on the Series C Improvement Notes and
then to payment on account of the principal thereof;

(i) be prepayable only as provided in Article VI of
the Indenture;

(j) be substantially of the tenor and in the form set
forth in Schedule B hereto, with such omissions, insertions
and variations as are provided for or permitted by the
Indenture; and

fk) be secured equally and ratably with the Driginal
Nrces of the Company and all other series of Improvement
Notes of the Company which may be lssued pursuant to
Sectica 2.2 of the Indeature and be entitled to the
benefits of the Indenture,

Section 2,2, Griginal Issue of the Series C Improvement Notes.

Forthwith upon the executlisp-and delivery of this Supplement, the Series C
Improvement Notes in an aggregacs origimal principal amount of $4,245,000
shall be authenticated and delivered by the Trustee in accordance with the
order of the Company signed by the President or a Vice President thereof,
Such order shall specify the principal amouut of the Series C Improvement
Notes to be authenticated and delivered, and shzll bz the only authority
required by the Trustee for the authentication and delivery of the Series C

Improvement Notes provided for in this Section 2.2,

ARTICLE III

Ratification

This Supplement is expressly made supplemental to and a part of the

Original Indenture is in all respects ratified and confirmed and all the

terms, conditions and provisions thereof shall remain in full force and effect.

10

Except as hereby expressly amended and supplemented, the

022 16¢ 9B
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ARTICLE 1V

Equal and Ratable Security

Anything in this Supplement to the coatrary notwithstanding, the
Company and the Trustees agree that the Original Notes and the Series C
Improvement Notes shall be equally and ratably secured by the Original

Indenture, as supplemented by this Supplement.

ARTICLE ¥

Priority of the Lease

Anything in-this Supplement to the contrary notwithstanding, the
Company and the Trustecs agree that the Original Indenture, as supplemented
and amended by this Supplement, shall be and remain subject to the rights of

the Lessee under the Original leaze, as supplemented by the Lease Supplement,

ARTIULE VI

Representation ancd Varranty

Anything in this Supplement to the contrary notwithstanding, the
Company represents and warrants the truth and correctrezs of the information
set forth in the Preliminary Statement hereof and in the Original Indenture,
and convenants and agrees that the Original Indenture, as suppledented by this
Supplement, constitytes a direct and valid first lien on the prior security

interest with respect to the Trust Estate subject to Permitted Exceptions as

defined in the Original Indenture.

11

032 162 48




2

UN..QFF|C|AL CcO PY o

v

pedol W
‘ o

BRSNS

T
e TR .

e ygiithasz el biton voan snon

‘3 . 4 oy un
A0 R TN Byen

ddrabsl Tenlglan

3
N

tooits [ oyeners




"* UNOFFICIAL COPY
R AN I

Miscellaneous

Section 7.1. Counterparts. This Supplement may be executed in any
number of counterparts and each thereof shall be deemed to be an original; and
all such counterparts shall constitute but one and the same instrument,

Section 7.2. Headings. The headings of the various Articles,
Secticue and Schedules herein have been inserted for convenient reference only
and shatl not to any extent have the effect of modifying or amending the

express terws and provisions of this Supplement.

ARTICLE VIII

Incorporated Schedules

The following are Scoeuutes A, A~l and B referred to in this

Supplement:

Udl 262 4B
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SCHEDULE A

PROPERTY DESCRIPTIQN

THAT PART OF THE WEST 2/3 OF THE SOUTH WEST 1/4 OF SECTION 21, TOWNSHIP 37
NORTH, RANGE 13 EAST OF THE THIRD PRINCTIPAL MERIDIAN BOUNDED AND DESCRIBED AS
FOLLOWS: BEGINNING AT THE INTERSECTION OF THE EAST LINE OF THE WEST 33 FEET OF
SAID SOUTH WEST 1/4 (SAID EAST LINE ALSQ BEING THE EAST LINE OF CENTRAL
AVENUE) WilY THE SOUTH LINE OF THE NORTH 3§fé;¥SAID SOUTH WEST 1/4 (SAID SOQUTH
LINE ALSO BEL4G)THE SOUTH LINE OF LISTH STREET); THENCE EAST ALONG THE SOUTH
LINE OF 115TH STREXT, 1537,.18 FEET TO AN INTERSECTION WITH A LINE WHICH IS5 200
FEET, MEASURED PERPENDL(LJLARLY, WEST FROM AND PARALLEL WITH THE EAST LINE OF

THE SAID WEST 2/3 OF THE JOUTH WEST (/4; THENCE SOUTH ON LAST DESCRIBED LINE A

U32 162 <8

DISTANCE OF 1217.79 FEET; THENCL ORTHWESTERLY ON A CURVE CONVEX TO THE NORTH

EAST, HAVING & RADIUS OF 420 FEET AND AN ARC DISTANCE OF 529.45 FEET TO A

POINT WHICH IS 959 FEET SOUTH FROM NORLE LINE OF SAID SOUTH WEST 1/4, AND
599.85 FEET, MEASURED PARALLEL WITH SAID NORCF LINE OF THE SOUTH WEST 1/4,
WEST FROM THE EAST LINE OF SAID WEST 2/3 QF THE SQUIM WEST 1/4; THENCE WEST
ALONG A LINE WHICH IS 959 FEET SOUTH FROM AND PARALLI) WITH NORTH LINE OF SAID
SOUTH WEST 1/4, (SAID PARALLEL LINE BEING TANGENT TO LAST JESCRIBED:CURVE), A
DISTANCE OF 1137.53 FEET TO A POINT ON THE EAST LINE OF CENTKAL AVENUE;

THENCE NORTH ON THE EAST LINE OF CENTRAL AVENUE, A DISTANCE OF 920 FLET TO THE
POINT OF BEGINNING, (EXCEPTING THOSE PARTS THEREOF TAKEN AND USED FOR 115th

STREET AND CENTRAL AVENUE) IN COOK COUNTY, [LLINOIS.

2 "2 1-300-0/0 5.“71 /
(’1"1\7"?'4/ Auve g Ji$HA DTree
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SCHEDULE A~l

DESCRIPTION OF ADDITIONAL PROPERTY

THAT PART OF THE LAND FALLING IN THE NORTH 393 FEET OF THE SOUTH WEST 1/4 OF
SECTION 21 AFORESAID AND ALSO THAT PART OF THE LAND LYING NORTHEASTERLY OF A
CURVED LINE, HAVING A RADIUS OF 420 FEET, COMMENCING AT A POINT ON THE EAST
LINE ZF€ THE LAND, A DISTANCE OF 684,79 FEET SOUTH CGF THE NQRTH LINE OF SAID
SOUTH WEET '1/4 OF SECTION 21 AND RUNS NORTHWESTERLY ALONG AFORESAID CURVED

LINE A DISTANCE OF 529.44 FEET TO A POINT ON SAID SOUTH LINE OF THE NORTH 393

FEET OF THE SOUTH wSST 1/4 SECTION 21

L4

002 262 48
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SCHEDULE B

ZAYRE THIRD REALTY CORP.

11.50% IMPROVEMENT NOTE, SERIES C
Due JANUARY 1, 2001

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND IS
SUBJECT TO RESTRICTIONS ON TRANSFER AND SALE.

Registered No.

ZAYRF THIRD REALTY CORP., a Delaware corporation (herein, together

with its successors ond assigns, called the Company), for value received

hereby promises to pay-to , or registered assigns, on or

before January 1, 2001, as herein provided, the principal sum of

DOLLARS (& ), and to pay interest on the unpaid

principal amount of this Note from !he ‘date hereof to maturity at the rate of
11.50% per annum, and (to the extent noc prohibited by applicable law) to pay
interest on any overdue principal, premium, f ‘any, and interest, at the rate
of 12.50% per annum (or at such lesser rate as mey be. the maximum not
prohibited by applicable law), in each case computed on‘the basis of 360-day
year of twelve 30-day months. Such principal, premium, if any, and interest
shall be payable upon presentation of this Note (except upon comrliance with
the conditions of Section 2.3 of the Indenture hereinafter referred tv) at the
corporate trust office of Shawmut Bank of Boston, N.A. (formerly The National
Shawmut Bank of Boston) (herein, together with its successors and assigns as
trustee under the Indenture called the Trustee), One Federal Street, Boston,
Massachusetts 02211, as trustee under the Indenture of Mortgage and Deed of
Trust, dated as of December 15, 1969, as supplemented by the Supplement to

Indenture of Mortgage and Deed of Trust, dated as of December 15, 1970
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(together herein called the Original Indenture), as supplemented by the Second

00

Supplement to Indenture of Mortgage and Deed of Trust dated as of the date
hereof {together with the Original Indenture herein called the Indenture),
between the Company and the Trustee and Max Coldsmith (as successor lndividual
trustee to W. B, Wadland), as trustees (the Trustees), or at the office of its
successor a§ such Trustee, in lawful money of the United States of America,
Interest accrued on the principal amount of this Note from and including the
date hereoi to and including December 31, 1985, shall be payable on January 1,
1986 (the Inctcrast Payment). Thereafter, 59 equal quarterly instalment
payments of principel and interest (together with the remaining balance due
and payable on January ', 2001, called the Instalment Payments), each in the

amount of DOLLARS (% )

shall be payable on April 1, 1956 and on the first day of each July, October,
January and April thereafter to and in:luding October 1, 2001, The remaining
unpaid balance hereof together with all accrued and unpaid interest thereon,
shall be due and payable on January 1, 2001.. Z2ach Instalment Payment, when
paid, shall be applied first to the payment of iateiest accrued and unpaid on
this Note to the date fixed for such Instalment Paymen®; and second to the
payment of the principal hereof.

This Note is one of the Company's Improvement Notes, Secies C, due
January 1, 2001, which are equally and ratably secured with the 7-<3/4% Secured
Notes, Series C, due January 1, 2001, and the 9-1/2% Secured Notes, due
January 1, 2001 of the Company in the aggregate original principal amount of
$3,210,000 (together, the Original Notes) and all other Improvement Notes of
the Company which may be issued pursuant to Section 2,2 of the Indenture (this
Improvement Note), the Original Notes and all other series of Improvement

Notes, herein collectively called the Notes), by the Indenture. The Indenture
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permits the issuance of Ffurther series of Improvement Notes which may be

equally and ratably secured by the Indenture. Upon any partial prepayment of

this Note, the Instalment Payments shall be reduced as provided in the
Indenture. Reference is hereby made to the Indenture for a description of the
Trust Estate thereby pledged and assigned, the nature and extent of the
security for the Notes, the rights of the registered owners of the Notes, the
Truste~s and the Company in respect of such security and otherwise and the
terms upo vhich the Notes are authenticated and delivered. The Indenture is
hereby incorporéted by reference in and made a part of this Note.

The priucipal of this Note is subject to prepayment from time to
time, in the manner, tu che extent and under the circumstances set forth in
the Indenture, in whole oo ip part, at a price equal to 100% of the principal
amount hereof to be prepaid plus interest accrued and unpaid to the date fixed
for prepayment, together with the premium, if any, provided for in the
Indenture upon such prepayment.

Upon the occurrence of an Event of Uefault specified in the Inden-
ture, the principal hereof, the premium hereon, 4f any, and the interest
accrued and unpald hereon may be declared to be forshwith due and payable as
provided in the Indenture.

The Company and the Trustees may deem and treat the person in whose
name this Note is registered on the Register, as defined in the Iadenture, as
the absolute owner hereof (whether or not this Note shall be overdue) for the
purpose of receiving payments of principal, premium, i any, and interest and
for all other purposes, and neither the Compauny nor the Trustees shall be
affected by any notice to the contrary. In accordance with the provisions of

the Indenture, this Note may be transferred only on the Register at the
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corporate trust office of the Trustee, and exchanged for Notes of other
authorized denominations.

Should any indebtedness represented by this Note be collected at law
or in equity, or in bankruptcy or any other proceeding, or this Note be placed
in the hands of attorneys for collection after default, the Company agrees to
pay, in addition to the principal, premium, if any, and interest due and
payabls hereon, all costs of collecting or attempting to collect this Note,
including rrasonable attorneys' fees and expenses (including those incurred in
connection with any appeal).

No recourss shall be had for the payment of the principal of or
interest or premium, if any, on this Note or for any claim based hereon or for
any claim based on the Indepture, against (i) any incorporator or any past,
present or future subscriber Lo tne capital stock, stockholder, officer or
director of the Company (together «ith those of any predecessor or successor
corporation); (ii) any corporation, partnership (or any partner thereof) or
individual to which the property or any par® thereof granted by the:‘Indenture
shall have been transferred, or (iii) any persor otasr than the Company on the
ground that in entering into the transactions evidenced hereby and by the
Indenture, the Company was acting as an agent for the account and benefit of
such person and that such person was the principal of the Cowoauyy in any such
case, under any rule of law, statute or constitution, or by the enlorcement of
any assessments or penalty, or otherwise, it being expressly understood that
this Note and all obligations of the Company under the Indenture are solely
corporate obligations of the Company. Nothing contained herein or in the
Indenture shall be taken to prevent recourse to and the enforcement (i)
against the Company and the Trust Estate of all liabilities, cbligations and

undertakings therein contained; (ii) of anmy liability, obligation or

18
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7770 0
undertaking of any stockholder or subscriber to capital stock upon or in
respect of shares of capital not fully paid uponj or (iii) against any
corporation, partnership {or any general partner thereof) or individual to
which said property or any part thereof shall have been transferred, of the
obligations, if any, expressly undertaken or assumed by such corporation,
partnership (or any general partner thereof) or individual.

No remedy conferred upon or reserved to the registered owner hereof
under this Note or the Indenture is Intended to be exclusive of any other
remedy, and eacy such remedy shall be cumulative and shall be in addition to
every other remedy ziven hereunder or under the Indenture or now or héreafter
existing at law or in-equity or by statute, MNo delay or omission of the
registered owner hereof os-0f the Trustee to exercise any right or power
accruing upon any default herevirder or under the Indenture shall impair any
such right or power, or shall be construed to be a waiver of any such default
or any acquiscence thereinj and every power and remedy given hereunder or
under the Indenture to the registered owner wieceof or the Trustee may be
exercised from time to time and as often as may le aramed expedient,

This Note may not be modified or discharged eicept by an instrument
in writing executed by the Company and the registered owner aereof. Except as
expressly provided in the Indenture, no requirement of this Nute rav be waived
at any time. The Company waives presentment, demand, notice, protest and all
other demands and notices in connection with the delivery, acceptance,
performance, default or enforcement of this Note,

1f any one or more of the provisions herein contained shall be held
to be invalid, illegal or unenforceable in any respect, such invalidity,

illegality or unenforceability shall not affect any other provision hereof,
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and this Note shall be construed as if such invalid provision had never heen

/70

contained herein.

This Note shall not be valid until the certificate of authentication

hereon shall have been signed by the Trustee and shall be governed by and

construed and enforced in accordance with the law of the State of Georgia.

UlL 62 48
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IN WITNESS WHEREOF, ZAYRE THIRD REALTY CORP, has caused this 11.50%

Improvement Note, Series C, due January 1, 2001 to he duly executed and its

corporate seal to be affixed hereto.

2AYRE THIRD REALTY CORP.

Dated:

By:

Vice President

[Seall By:
Treasurer

Attest:

(FORM OF TRUSTRE'S CERTIFICATE OF AUTHENTICATION)
This Note 1s one of tie 1,508 Improvement Notes, Series C, due

January 1, 2001 described in the within-mentioned Indenture.

SHAYMUT BANK OF BOSTON, N.A.,
u8 Trustee

By:

Authorized Officer

U4 162 48
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IN WITNESS WHEREQOF, ZAYRE THIRD REALTY CORP. has caused this

Supplement to be signed in its corporate mame and its corporate seal to be
hereunto affixed and attested by its officers thereunto duly authorized and
SHAWMUT BANK OF BOSTON, N.A., in token of its acceptance of the trusts created
hereunder, has caused this Supplement to be signed in its corporate name and

its corporate seal to be hereunto duly authorized, and MAX GOLDSMITH, in token

of his anceptance of the trusts created hereunder, has hereunto set his hand

and seal, all as of the day and vear first above written.,

ZAYRE THIRD REALTY CGRP.

Attest:
‘ -’)ujizéf;re51dent
B )
By: “ e

Treasurer = <

UL 262 <8

Witnesses as to the above

Ay
7

SHAWMUT BANK OF BOSION, M.4A.,
Attest: as Trustee

By: 4
Trust Officer Trust Officer

MaX GOLDSMITH,
Individual Trustee
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IN WITNESS WHEREOF, ZAYRE THIRD REALTY CORP, has caused this

Supplement to be signed in its corporate name and its corporate seal to be

hereunto affixed and attested by its officers thereunto duly authorized and

SHAWMUT BANK OF BOSTON, N.A., in token of its acceptance of the trusts created

hersunder, has caused this Supplement to be signed in its corporate name and

its corporate seal to be hereunto duly authorized, and MAX GOLDSMITH, in token

of his acceptance of the trusts created hereunder, has hereunto set his hand

and seal, ail) as of the day and year first above written.

Attest:

By:

Secretary

[Seall

Attest:

By: JQQALLLA Conleedimo
Frust—Officer

AUTHORIZED OpF{CLR

ZAYRE THIRD REALTY CORP.

Bys

Vice President

By:

Treasurer

SHAWMI L BANK OF BOSTON, N.4&.,
as Irustee

ot A /
By: lC;;ig%%“ﬁ}- 2
Qfﬁjf"ﬁf{tt“‘_caﬂﬁﬁRhTE TRUST‘AFFICER

MAX GOLDSMITH,
Individual Trustee

/7&1m91£%9¢ifiib

032 162 48
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[Illinois]

Commonwealth of Massachusetts )
58, !

)
County of Middlesex )

On this the _dG ™ day of November, 1985, before
me. M. ELZNBVA 22D ., the undersigned officer, personally

apprar2d Arthur F. Loewy and George Freeman who acknowledged
themselvis to be a Treasurer and Vice President of Zayre Third
Realty Corpo., a Delaware corporation, and that they, as such
Treasurer and Yice President, being authorized so to do,
executed the foredwuing instrument on behalf of said Delaware
corporation for the purpose therein contained, by signing the
name of the Delaware corpocation by themselves as a Treasurer
and Vice President,

IN WITNESS WHEREOF, I hereunto set my hand and

032 162 48

official seal.

&?h (}7")@{;)/1 w /,{

Notary Puy¢,,

[Seal]

My Commission E¥pives:
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{Illincis]

COMMONWEALTH OF MASSACBUSETTS )}
§S.:

COUNTY OF SUFFOLK )

A
On this thex3" day of November, 1985, before
me, %ou Masure , the undersigned off1cer, perscnally

appeared f&u, n wRh Ao and Koo ﬂf Secl er%ur; ’
who acknowledged themselves to be fufhe, 2o 4 cop
and (o, porecte Trust O{% of Shawmut Bank of Boston, N.A.,

a Massachusetts corporatlon, and that they, as such

Jhotlitr 2ot oA i and Cwporake Trust 644 e , being
authorized so to do, executed the foregoing instrument on
behalf of said Massachusetts corporatiocn for the purpose
therein cunvained, by signing the name of the Massachusetts
corporation oy themselves as a #flwri2e’ OFF5 cer and
Qﬂm.—aﬂ. Trast i,

IN WITNESS WHEREOF, I hereunto set my hand and

official seal, E}%
2 ; b
tk./ %MQL~ ™~
Notary Public —
-
[Seal]
My Cormmision Expires:
PAUL MASURET
Notary Public

My Commission Expires February 8 1092
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COMMONWEALTH OF MASSACHUSETTS ; ss
COUNTY OF SUFFOLK )
I, §1u4| YHOSMF?7 » a notary public

residing in the county and state aforesaid, do certify

that Max Goldsmith, who is personally to me known, this

day appeared before me personally and did acknowledge

thai he did sign, seal and deliver the foregoing instrument
of hiz own free will and accord for the purposes therein

named and expressed.

iV WITNESS WHEREOF, I have hereunto set my hand
and official seal, thzs,jufiﬂay of November, 1985,

////é..r://“ zf:_;'/. //'h_“"

Notary Public

My commission expires:

PAUL MASURET
Notary Public

[Seal) My Commission Expires February &, 1992
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