.. UNOFFICIEOPY, &

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), made this
16th day of October, 1989, by and between CHICAGO TITLE AND TRUST
COMPANY, not individually but as Trustee ("Trustee") under Trust
Agreement dated the 4th day of April, 1986 and known as Trust
Number 1087719 ("Trust"}, whose address is 111 West Washington,
Chicago, Illinois and THOMAS H. BAUR, an individual residing in
Illinois ("Beneficiary"), whose address is 1945 North Fremont,
Chicago, Illinols 60614 (Trustee and Beneficiary hereipafter
collectively referred to as "Borrower"), arid AMERICAN NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, ("Lender"), whose address is 33 North

Lasalle 5treet, Chicago, Illinois 606%0,. 772)
WITNESSETH THAT: & 3 .

WHERFAS, 7Trustee ls indebted to Lender in the principal sum
of One Hundred ‘Tnirty-One Thousand Six Hundred Five and 25/100
Dollars ($131,605.25;, as evidenced by Trustee's Installment Note
of even date herewith (herein called "Note"), providing for monthly
installments of princiwai and interest, with the balance of the
indebtedness, if not sconzsr paid, due and payable on October 16,
1994. The Loan bears interest at a variable rate of the Base Rate,
as that term is defined in ‘Xe Note plus one-fourth (%) percent,
which Note contains provisione- for acceleration in event of
default, matures as stated therein, and provides for payment of
interest as set forth therein, payment of costs of collection,
including attorneys' fees in the event of default, waives demand,
presentment for payment, protest, notics of nonpayment and protest,
and the terms of which are hereby incorporated by reference and
made a part hereof and a copy of which .ia attached hereto as
Exhibit "B"; and

WHEREAS, Beneficiary, pursuant to that ceztain gquaranty the
liability under which shall not exceed $5,500,000.00 ("Guaranty")
of even date herewith, the terms of which are incctporated herein
by this reference and a copy of which is attached hereto as Exhibit
"C", has guaranteed the payment and performance by MEDIAILCH, INC.,
an Illinois corporation, and MEDIATECH OF NEW YORK, INC.. a New
York corporation (collectively "Mediatech"), of all liabilitizs and
obligations of Mediatech pursuant to that certain loan and security
agreement ("Loan Agreement") of even date herewith, executed by
Mediatech and Lender.
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NOW, THEREFORE, Borrower, in order to secure to Lender the
repayment of the indebtedness evidenced by the Note and the
Guaranty, and the performance of the covenants and agreements of
Borrower contained herein, does hereby grant, sell, transfer,
assign, convey and confirm and mortgage untc Lender the property
located at 1740 North Marshfield, Chicago, Illinois, which property
is legally described in Exhibit "A" attached hereto; together with
all buildings, structures and other improvements and chattels now
on said land or that may hereafter be erected or placed thereon;
all elevators, moteors and machinery; also together with all mineral
oil and gas rights and interests; also together with all shrubbery
and trees now growing or that hereafter may be planted or grown
thereon; and alsce together with all crops and/or produce of any
kind now growing or that may be hereafter growing, grown or
produced upon said land or any part therecf; and alsc development
rights or credits, air rights, water, water rights (whether
riparian, appropriative or otherwise, and whether or not
appurtenant) and water stock;

Also together with all and each of the ways, easements and
cther ‘zights, and all tenements, hereditaments and appurtenances
thereunts belonging or in anywise appertaining, including but not
limited to 2all rights in any abutting public or private streets and
alleys and in any submerged lands adjacent thereto (hereinafter
referred toc - es the "Premises"):

And all pcesent and future rents, issues, avails, profits and
proceeds (herein/fter referred to as the "Rents") of or from the
Premises, the “Ileaseas" and/or and the "Equipment" (both of which
terms are hereinaftnr. defined), howsoever occurring, existing,
created or arising:;

And all present and future permits, licenses and franchises
and similar agreements of »xr from the Premises (collectively, the
*"Licenses"), leases, agreci:zits, tenancies, licenses and franchises
{hereinafter collectively r~zferred to as the "Leases") of or from
the Premises and/or the Equigrent or in any way, manner or respect
required, existing, used or usezoiz in connection with the Premises
and/or the Equipment or the maragement, maintenance, operation or
business thereof, including, withcou): limitation, those Licenses and

lLeases issued by any governmentai uuthority, and all deposits of
money as advance rent or for securicy under any or all of the
Leases and all guaranties of lessees' guarformances thereunder;

And all present and future Jjudgmerics, awards of damages and
settlements made as a result or in liev cf any taking of the
Premises, the Equipment and/or the Leaset. cr any part thereof,
under the power of eminent domain, or for -any damage (whether
caused by such taking or otherwise) thereto;

And all present and future apparatus, macninery, equipment,
fixtures and articles of personal property of any and every kind
and nature whatsoever used, attached to, installed o: located in
or on the Premises, or required for use in or on or in connection
with the Premises or the management, maintenance, c¢prr2tion or
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business thereof and all replacements thereof and accessions
thereto to the extent owned by Borrower (hereinafter referred to
as the "Equipment"), including, but not limited to, any such item
of Equipment now or at any time or times hereafter situated on the
Premises and used to supply or otherwise deliver heat, gas, air
conditioning, water, 1light, electricity, power, plumbing,
refrigeration, sprinkling, ventilation, mobility, communication,
incineration, laundry service and all other related or other such
services (all of the immediately above mentioned items of Equipment
being deemed to be a part of the Premises, whether physically
attached thereto or not);

AnZd all present and future insurance policlies in force or
effect ‘nsuring the Premises, the Rents, the Leases or the
Equipmerc:

And-all proceeds of each and every of the foregoing.

Borrower liereby grants to Lender a continuing security
interest in (i) that portion of the Mortgaged Property (as
hereinafter defined; © constituting property or interests in
property, whether real cr personal, tangible or intangihle, now
owned or existing and hereafter acquired and arising, which are
subject to the priority and perfection of security interest
provisions of the Illinois U'niform Commercial Code or any similar
and applicable law, statute, code or other governing body of law;
and (11) the Equipment and all (proceeds thereof to secure payment
of the indebtedness and obligaticius secured by the Mortgage.

TO HAVE AND TO HOLD the above descyribed property and interests
in property ("Mortgaged Property") unco Lender, it successors and
assigns, forever;

PROVIDED ALWAYS, that upon full paymeni of the Note secured
hereby, or extensions or renewals thereof, in- whole or in part,
release or performance of the Guaranty and puajyment in full of
"Borrower's Liabilities" (as hereinafter defined,; and secured
hereby, and Borrower faithfully and promptly having zoumplied with
and performed "Borrower's Obligations" (as hereinafte: defined),
then these presents shall be void.

AND THIS INDENTURE FURTHER WITNESSETH:
1. DEFINITIONS

1.01 Wherever used in this Mortgage, "Borrower's Liabilities"
means any and all of the following: (i) the payment of any and all
monies, including, but not limited to, the payment, when due or
declared due in accordance with the terms of the Note, of the
principal sum of the Note, together with the interest described
therein, now and/or hareafter owed or to become owing by Trustee
to Lender under and/or pursuant to the terms and provisions of the
Note; (ii) the payment of any and all other debts, claims,
obligations, demands, monies, liabilities and/or indebtedness (of
any and every kind or nature) now and/or hereafter owing, arising
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due or payable from Borrower to Lender under and/or pursuant to the
terms and provisions of this Mortgage; and (iii) the payment of any
and all other debts, claims, obligations, demands, monies,
liabilities and/or indebtedness (of any and every kind or nature)
now and/or hereafter owing, arising due or payable from Beneficiary
to Lender under and/or pursuant to the terms and provisions of the
Guaranty. For purposes hereof, the Note, this Mortgage, the
Guaranty and all documents defined as loan Documents in the Loan
Agreement are the "Loan Documents" and are incorporated herein by
this reference,

1.02 Wherever used in this Mortgage, "Borrower's Obligations"
means *he prompt, full and faithful performance, discharge,
compliance and observance by Borrower of each and every term,
conditica - warranty, representation, agreement, undertaking,
covenant & provisions to be performed, discharged, observed or
complied witli vy Borrower or any other third party contained in the
Loan Documents.

1.03 Wherever vsed in this Mortgage, the term "and/or" means
one or the other or ko:h, or any one or all, of the things, events
or persons or parties in connection with which the term is used.

2, CONVEYANCE: COILATERAL ASSIGNMENT OF LICENSES;
EXECUTION AND ZELIVERY OP DOCUMENTS

2.01 To secure the payient by Borrower of Borrower's
Liabilities and the performaice, by Borrower of Borrower's

Obligations, Borrower hereby does 5rant, give, bargain, confirm,
assign, pledge, set over, transfer, rell, convey, remise, release
and otherwise mortgage to Lender, its successors and assigns,
forever, the Mortgaged Property for the gurpnses and uses set forth
in this Mortgage.

2.02 Borrower, Iimmediately upon reques® . by Lender, at
Borrower's scle expense, will or will cause to. ;e -made, executed
and delivered to lender, in form and substance’ acceptable to
Lender, all "Loan Documents" (as hereinafter defined) that Lender
is advised are and/or deems necessary or appropriate to cvidence,
document or conclude the transactions described “ja - and/or
contemplated by this by this Mortgage, the Note or “*n2 Loan
Agreements or required to perfect or continue to be perfeciol, as
valid liens or encumbrances, the liens or encumbrances granted
herein or in the lLoan Documents by Borrower to Lender upon the
Mortgaged Property. As used in the paragraph, "“Loan Documents"
means any mortgage, deed of trust or similar instrument, assignment
of leases, assignment of rents, note, security agreement, financing
statements, assignment of insurance, loss payable clause, mortgage
title insurance policy, letters of opinion, waiver letter, estoppel
letter, consent letter, non-offset letter, insurance certificate,
appraisal, survey and any other similar such agreements,
instruments or documents.
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2.03 Without limiting lender's right and powers hereunder
except as herein set forth, from and after a Default under the Note
and/or and Event of Default hereunder or under any of the Loan
Documents, Lender shall have the right, in its sole discretion, to
exercise all rights of Borrower under all Licenses and to retain,
use and enjoy the same, or to sell, assign or transfer the same
(with appropriate governmental consents, where necessary) in
connection with the enforcement of its rights and remedies under
this Mortgage. Borrower hereby irrevocably constitutes and
appoints Lender as its agent to demand, receive and enforce
Borrower's rights with respect to the Licenses, to give appropriate
receipts, releases and satisfactions for and on behalf of Borrower
and to Ao any and all acts in the name of Borrower or in the name
of Lender with the same effect as if done by Borrower if this
assignmeat had not been made. Lender does not hereby assume any
of Borrowar's obligations or duties under or in connection with any
of said Lic¢eonces,

3. CUVENA

3.01 Borrower ranresents and Beneficlary warrants to Lender
as follows:

A. Borrower ppromptly will pay, or cause to be
paid, when due or declured due, Borrower's Liabilities
and promptly, fully “and faithfully will perforn,
discharge, observe and comply with each and every of
Borrower's Obligations.

B. Borrower now has ana hereafter shall maintain
the standing, right, power and lzwful authority to own
the Mortgaged Property, to carry o4 the business of and
operate the Mortgaged Property, to enter into, execute
and deliver this Mortgage, the Notsz -and the Loan
Documents to Lender, to encumber the Moitoaved Property
to Lender as provided herein or in the Loar Documents to
perform all of Mortgager's Obligations and to Tonsummate
all of the transactions described in or contemplated by
this Mortgage, the Note and the Loan Documents.

C. The execution, delivery and performance by
Borrower of and under this Mortgage, the Note and the
Loan Documents does not and will not constitute a
violation of any applicable law and does not and will not
conflict with or result in a default or breach of or
under or an acceleration of any obligation arising,
existing or created by or under any agreement,
instrument, document, mortgage, deed, trust deed, trust
agreement, note, judgment, order, award, decree or other
restriction to which Borrower or any of the Mortgaged
Property is or hereafter shall become a party or by which
Berrower or any of the Mortgaged Property is or hereafter
shall become bound or any law or regulatory provision now
or hereafter affecting Borrower or any of the Mortgaged
Property.
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D. All of the Licenses necessary for the operation
of the Mortgaged Property are and shall at all times
remain in full force and effect. Borrower has made no
previous assignment of the Licenses and Borrower agrees
not to further assignh or to otherwise encumber its
interest in such Licenses during the term of this
Mortgage.

E. To the best of Borrower's knowledge, all of the
Leases are and shall remain genuine, in all respects what
they purport te be, free of set-offs, counterclaims or
dizoutes and valid and enforceable in accordance with
thelr terms. All parties to the leases have and shall
have the capacity to contract thereunder. Except for
security deposits provided for under the Leases, and
revealcu by Borrower to Lender in writing, no advance
payments-bive been or shall be made thereunder. Borrower
shall perfurm its obligation under the Leases and shall
not permit-any tenant default under the Leases to exist.
Borrower shal. st enter into, amend or terminate any
Lease without Lendz:'s prior written consent.

F. There isro 1litigation, action, claim or
proceeding pending or thrzatened which might, in any way,
manner or respect, materially or adversely affect the
Mortgaged Property, the operation or the business
thereof, Lender's lien thersoi; the collectibility of the
Note, the ability of Borrowei tn repay the Note or the
financial condition of the Mcrivaged Property or the
operation or business thereof.

G. Borrower and the Mortgaged Property possess and
hold and shall maintain licenses, franchizes, rights and
governmental and other permits, certificstes, consents
and approvals to conduct and operate the busiiness of the
Mortgaged Property.

H. There does not exist any default or breuch of
or under any agreement, instrument or documenc  for
borrowed money by which Borrower or the Mortgeged
Property is bound or obligated.

I. The location, existence, use and condition of
the Premises and the Equipment are and shall remain in
compliance with all applicable laws, rules, ordinances
and regulations, including, but not limited to, building
and zoning laws, all environmental laws, rules and
regulations as described in Paragraph 3.05 hereof, and
all covenants and restrictions of record.
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T Borrower, subject to the rights of tenants in
possession, is and shall remain in peaceful possession
of and will forever warrant and defend the Mortgaged
Property from and against any and all claims thereon or
thereto of any and all parties.

K. Any management contract for the Mortgaged
Property shall provide that it may be cancelled by Lender
following thirty (30) days written notice after an Event
of Default as defined herein.

L. Borrower will save and hold Lender harmless of
and from any and all damage, loss, cost and expense,
including, but not limited to, reascnable attorneys' and
paralegals' fees, costs and expenses, incurred by reason
of or arising from or on account of or in connection with
any suit or proceeding, threatened, filed and/or pending,
in or te which Lender is or may become or may have to
become a party by reason of or arising from or on account
o7 ‘or in connection with Borrower's Liabilities and/or
Borrower's Obligations, this Mortgage, the Note or the
Loen . Documents. Notwithstanding anything to the
foregcing to the contrary, Borrowers shall not be liable
to pay lender or any other party any fees and/or expenses
paid crincurred by Lender in connection with any
litigatlcr . instituted by Borrowers against Lender, which
litigaticn  wesults in a final order of a court of
competent jurisdiction finding Lender liable to Borrowers
for damages cauvsed by Lander to Borrowers.

M., Borrorer shall not allow any changes in the use
for which all or any part of the Premises was intended
at the time this Mortgage was executed, Borrower shall
not initiate or acjuiesce in a change in the zoning
classification of tii¢ Premises without Lender's prior
written consent.

3.02 Borrower represents /nd Beneficiary warrants to Lender
as follows:

A. Borrower is lawfully seized, possessed and the
owner of and has good and indufessible, marketable fee-
simple title to the Mortgaged Frurerty, free and clear
of all liabilities, claims, debts, 'exceptions, security
interests, assessments, charges, -impositions, 1levys,
taxes, liens and all other types of encumbrances
{hereinafter referred toc as the "Encumbilances'") except
(I) the Encumbrances of Lender, (II) tkose Encumbrances
described on Exhibit "D" attached hereto urd made a part
hereof, and (III) existing Leases to a terarc or tenants
in possession of all or portions of the Prenmises,

B. Electric, gas, sewer, water facilities and any
other necessary utilities are, and at all times hiareafter
shall be, available in sufficient capacity to servici the
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Mortgaged Property, and any easements necessary to the
furnishing of such utilities services have been obtained
and duly recorded.

C. The proceeds of the loan evidenced by the Note
and secured hereby will be used solely for the purposes
specified in Illinois Revised Statutes, Chapter 17,
Section 6404, and the principal obligation evidenced by
the Note constitutes a "business loan" within the
definition and purview of sald section.

3.03 Borrower represents and Beneficiary warrants to lLender
as follewa:

Ao Borrower will not change the use or character
of or zbhandon the Mortgaged Property and at all times
hereactss shall keep the Mortgaged Property in good
condition und repair and will not commit or suffer waste
and will mwale all necessary repairs, replacements and
renewals (licluding the replacement of any items of the
Equipment) to (thr Mortgaged Property so that the value
and operating efficiency thereof shall at all times
hereafter be maintained and preserved. Borrower shall
pay for and complece, within a reasonable time, any
building or improvemeat; to which Lender has given its
prior written consent upon the Premises, shall refrain
from impairing or diminishing the value of the Mortgaged
Property and shall make no rmaterial alterations to the
Mortgaged Property which 1n the opinion of Lender
diminishes its value, and prompcly ghall repair, restore
or rebulld any building or improvimant now or hereafter
on the Premises which may become -damaced or destroyed.
Borrower shall comply with all requi-ements of law and
all municipal ordinances governing the Mcrijaged Property
and the use therecf. Borrower shall permi¢ Lender, and
its agents, upon demand, access to and tc inspect the
Mortgaged Property at all reasonable times. ' 'Borrower
shall not grant any license or easement burderingy the
Mortgaged Property or agree to or accept < the
medification, amendment, or termination of any lircense
or easement affecting the Mortgaged Property without che
prior written consent of Lender, which consent shall nat
be unreascnably withheld.

B. Borrower shall keep and maintain at all times
at Borrower's address stated above, or such other place
as Lender may approve in writing, complete and accurate
books of accounts and records adequate to reflect
correctly the results of the operation of the Premises
and copies of all written contracts, leases and other
instruments which affect the Premises. Such books,
records, contracts, leases and other instruments shall
be subject to examination and inspection at any
reasonable time by Lender. Upon Lender's request,
Borrower shall furnish to Lender, within one hundred and

| ZETVOSES
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twenty (120) days after the end of each fiscal year of
Borrower, a balance sheet, a statement of income and
expenses of the Premises and a statement of changes in
financial position, each in reasonable detail and
certified by Borrower and, if lender shall require, by
an independent certified public accountant. Borrower
shall furnish, together with the foregoing financial
statements and at any other time upon Lender's request,
a rent schedule for the Premises, certified by Borrower,
showing the name of each tepant, and for each tenant, the
space occupled, the lease expiration date, the rent
payable and the rent paid.

C. Borrower promptly shall pay and discharge, as
and wnen due and payable, before any penalty attaches,
all ciizrges, impositions, levies, assessments and taxes
(whetnes veneral, special or otherwise), water charges,
sewer service charges and all other municipal or
governmental charges, impositions, levies, assessments
and taxes of any kind or nature that may be at any time
levied, assessed or imposed upon or against the Mortgaged
Property, or any part thereof, and shall deliver to
Lender upon requesuv-duplicate receipts evidencing payment
thereof at least thiity (30) days before delinquency;
provided, however, that if Borrower in good faith and by
appropriate legal actior shall contest the validity of
any such item or the amcunt thereof, and shall have
established on its books or by deposit of cash with
Lender, as Lender may elect, 4 reserve for the payment
thereof in such amount as Lender m~y elect, a reserve for
the payment thereof in such amesunt as Lender may
reasonably require, then Borrower shall not be required
to pay the item or to produce the required receipts: (a)
while the reserve is maintained, and (k) ro long as the
contest operates to prevent collectica,” including
enforcement of any lien securing payment’ thereof, is
maintained and prosecuted with diligence, and shall not
have been terminated or discontinued adverseliy to
Borrower.

D. Borrower shall keep the Mortgaged Property free
and clear of all Encumbrances (including, but not limited
to, mechanics' liens and other similar liens or claims
for liens) of any and every kind and nature, except those
described in Paragraph 3.02(A) above, shall promptly pay
or cause to be paid, as and when due and payable or when
declared due and payable, any indebtedness which may
become or be secured by such an Encumbrance and,
immediately upon request by Lender, shall deliver to
Lender evidence satisfactory to lLender of the payment and
discharge therecf. To prevent an Event of Default
hereunder, Borrower may indemnify Lender, by a means
determined solely by and acceptable to lLender, against
loss by reason of such and Encumbrance which Borrower may
desire to contest. If, in accordance with the terms of

9
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this Mortgage, Lender makes payment of any such
Encumbrance, lLender shall be subrogated to the rights of
such claimant, notwithstanding that the Encumbrance may
be released of record.

E. Notwithstanding anything contained to the
contrary in Paragraphs 3.03(C) and (D) above, Borrower
shall have the right to contest in good faith ¢the
validity or amount of any tax or assessment or lien
imposed upon or affecting the Mortgaged Premises or
arising from any work performed at or materials furnished
to the Mortgaged Premises which right, however, is
conditioned upon (1) such contest having the effect of
preventing the collection of the tax, assessment or lien
soc contested and the sale or forfeiture of the Mortgaged
Premises or any part thereof or interest therein to
satisfy the same, (ii) Borrower giving Lender written
notice of its intention to contest the same in a timely
manner, which, with respect to any contested tax or
arsvossment, shall mean before any such tax, assessment
cr 2ien has been increased by any penalties or costs, and
wit’ respect to any contested mechanics' lien claim,
shaliL nean within five (5) days after Borrower receives
actual notice of the filing thereof, (ii) at Lender's
request’ Torrower making and thereafter maintaining with
lender cr such other depositary as Lender may designate,
a deposic " of cash (or United sStates government
securities, /in discount form, or other security as may,
in Lender's- ‘sole discretion, be acceptable to Lender, and
in either case hiaving a present value equal to the amount
herein specificd;, in an amount not less than one hundred
fifty percent (15f3) of the amount which, in Lender's
reasonable opiniol, determined from time to time, shall
be sufficient to pay in full such contested tax,
assessment or lien an< g=2nalties, costs and interest that
may become due theres::t in the event of a final
determination thereof adverse to Borrower or in the event
Borrower fails to prosecuice such contest as herein
required, and (iv) Borrower diligently prosecuting such
contest by appropriate legal proceedings. In the event
Borrower shall fall to prosscute such contest with
reasonable diligence or shall 1al) to maintain sufficient
funds, or other security as afZoresaid, on deposit as
hereinabove provided, Lender may, At its option and after
written notice to Borrower, ligui<ate the collateral
deposited with Lender, and apply the proveeds thereof and
other monies deposited with Lender ir payment of, or on
account of, such taxes, assessments cr. liens or any
pertion therecf then unpaid, including the. payment of all
penalties and interest thereon.

F. The Note secured by the Mortgaged Property is
not assumable. Without the prior written consent of
Lender, Trustee and/or Beneficiary shall not, at any time
or times hereafter, (1) sell (including any sale or /ctcher
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transfer pursuant to installment contract for sale or
sale under articles of agreement), grant an option to
purchase, lease under any master lease, enter into a
lease for substantially all of the Mortgaged Property,
except for the existing lease encumbering the Mortgaged
Property, exchange, assign, convey, further encumber,
hypothecate or otherwise transfer the Mortgaged Property
and/or any part or interest in, the Mortgaged Property,
assign, transfer or encumber (including any collateral
assignments), the beneficlal interest in any land trust
which holds title to the Mortgaged Property; (2) issue,
sell convey, assign or create a security interest in or
othiwrwise transfer, pledge or hypothecate any general
parinership interest held by Beneficiary in 110
Devalopment Company, except for the Pledge of Partnership
Interest of even date herewith; (3) obtain any loan or
incur ary obligation of character whether direct or
indirect, “the repayment or performance of which is
gsecured by & lien on the Mortgaged Property or any
interest therein. Any of the foregoing acts, vccurrences
or events descrizd in clauses (1) through (3) shall be
deemed to be a "Saie'" hereunder and under the Note, and
the Loan Documents.. Lender may, in its sole and absolute
discretion, withholé . <oonsent to any Sale, or condition
any such consent upon toz payment of a fee, the partial
payment of the Note, and ip~rease in the interest rate,
and increase in payments, ‘a shortening of the terms of
the Note, and increase in ccl)ateral, or all or any of
the foregoing requirements, ccgether with any other
requirements it may wish to impessn. The foregoing list
is not intended in any way to larit the requirements
Lender may impose nor is it intended to-imply that Lender
is obligated to consent to any Sale.

G. All present and future items of fixtures,
equipment, furnishings or other tangibie’ perscnal
property (whether or not constituting a part of the
Mortgaged Property) related or necessary to or used or
useable in connection with any present or future Luildling
or improvement on the Premises, or the operation or
business thereof, are and will be owned free and ciear
of all Encumbrances except those described in Paragraph
3.02(A) above and Borrower will not acquire any such
property subject to any Encumbrance except those
Encumbrances described in Paragraph 3,02(A) above,
Within five (5) days after request by Lender, Borrower
will execute and deliver to Lenderr a security agreement
and financing statements, in form and substance
acceptable to Lender, covering all such property.
Borrower and Lender agree that a carbon, photographic or
other reproduction of the Mortgage, any security
agreement executed by Borrower or a financing statement
shall be sufficient as a financing statement.

11
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H. Within one hundred twenty (120) days of the end
of each fiscal year of Beneficiary there shall be
submitted by Beneficiary to Lender, upon request by
lender executed annual financial statements of
Beneficiary prepared by an accountant acceptable to
Lender in accordance with generally accepted accounting
principles.

3.0 If Borrower, immediately after written demand from
lender, shall neglect or refuse to keep the Mortgaged Property in
good operating condition and repair or to replace or maintain the
game as herein agreed, to pay the premiums for the insurance which
is requived to be maintained hereunder, to pay and discharge all
Encumbranzes as herein agreed or oftherwise defaults in the
performarca of Borrower's Obligatiors, Lender, at its sole
election, ®muy cause such repairs or replacements to be made, obtain
such insurance, pay such Encumbrances or perform such Obligations.
Any amounts paid by Lender in taking such action, together with
interest thereor at the Default Rate as defined in the Note from
the date of Lend<r's payment thereof until repaid by Borrower to
lender, shall be duu 72.pd payable by Borrower to Lender upon demand,
and, until paid, shali ¢onstitute a part of Borrower's Liabilities
secured by this Mortgige. Notwithstanding the foregoing, such
advances by Lender shall aot be deemed to relieve Borrower from an
Event of Default hereunder or impair any right or remedy consequent
thereon. The exercise of the right to take such action shall be
optional with Lender and not wubiigatory upon Lender and Lender
shall not in any case be liable to horrower for failure or refusal
to exercise any such right. In malivg any payments pursuant to the
exercise of any such right, Lender may rely upon any bills
delivered to it by Borrower or any cvch payee and shall not be
liable for any failure to make payments in any amounts other than
as set forth in any such bills.

3.05 Beneficiary hereby agrees to indemaify and save Lender,
its successors and assigns, harmless against all liability, loss,
damage and expense (including reasonable attorneys’ fees) incurred
by Lender on account of claims or demands of every nature, Kind and
description for loss or damage to property, or injury Le or death
of every person, caused by, or connected in any manner. with the
presence on or under, or the escape, seepage, leakage, ‘£pillage,
discharge, emission or release, from the Mortgaged Property ¢r any
other property owned by Borrower or into or upon any land, the
atmosphere, or any watercourse, body of water or wetland, of any
"Hazardous Material" (defined below), including without limitation,
any losses, liabillities, damages, injuries, costs, expenses or
claims asserted or arising under the Ccmprehensive Environmental
Response, Compensation and Liability Act, any so-called "Superfund"
or "Superlien" law, or any other Federal, state, local or other
statute, law, ordinance, code, rule, regulation, order or decree
regulating, relating to or imposing liability or standards of
conduct concerning any Hazardous Material, or the construction,
operation, administration or inspection of the Mortgaged Property,
whether due in whole or in part to the negligence of the Borrower,
any contractor or contractors, subcontractor or subcontractors, or

12
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to the negligence of their respective partners, egents or employees
("the Indemnified Matters"). At its own cost and expense, Borrower
hereby agrees to hold lender and its employees, agents,
representatives, successors or assigns (the Indemnified Parties")
harmless as well as defend and pay all costs and expenses
(including reasonable attorneys' fees) of any and all suits or
other legal proceedings that may be brought or instituted against
the Indemnified Parties on any Indemnified Matters, and pay and
satisfy any judgement that may be rendered against the Indemnified
parties in any such suit or legal proceeding, or the amount of any
compromise or settlement that may result therefrom. For purposes
hereof, "Hazardous Material” means any hazardous substance or any
pollutapt or contaminant defined as such in (or for purposes of)
the Conprehensive Environmental Response, Compensation and
Liability Act, any so-called “Superfund" or "Superlien" law, the
Toxic Substalices Control Act, or any other Federal, state or local
statute, luaw; ordinance, code, rule, regulation, order or decree
regulating, resating to, or imposing liability or standards of
conduct concernirg, any hazardous, toxic or dangerous waste,
substance or matzrial, as now or at any time hereafter in effect,
or any other hazardrys, toxic or dangerous waste, substance or
material. The agreements of Borrower contained herein shall
survive the payment infull of all of Borrower's Liabilities and
Barrower's Obligations and release of this Mortgage.

4. TAXES, INBU{aNCE AND CONDEMNATION

4,01 A, Borrower, at all tizmes, shall Keep and maintain the
Mortgaged Property fully insured ~(without co-insurance): (i)
against loss or damage by, or resulting from, fire and such other
hazards, casualties and contingencies ze lender, from time to time,
may require in companies, form, amounts “nd for such periods as is
satisfactory to Lender; (ii) with flood instrance whenever required
under the National Flood Insurance Trogram; (iii) with
comprehensive general public liability insurapce with combined
single limit for bodily injury or property darsce in an amount
acceptable to Lender with respect to any one acciden* or disaster;
(iv) sprinkler insurance and boiler insurance, if applicable; (v)
earthquake insurance, if applicable; (vi) loss of rent insurance
for Leases of one year or longer; and (v) such other irstucance as
may be reasonably required by Lender from time to time. 211 such
policies and renewals thereof (hereinafter referred to-7s the
"policies") shall contain standard Lender loss payable clauses
naming Lender as "lender”, as well as a standard waiver of
subrogation endorsement and a non-contributory standard Lender
clause and shall be delivered, as issued, to Lender, with premiums
therefor paid in full by Borrower. All Policies shall provide that
they are non-cancellable by the insurer without first giving at
least thirty (30) days prior written notice to Lender of any
intended cancellation. Borrower will give immediate written notice
to Lender of any loss or damage to the Mortgaged Property caused
by any casualty. In case of Policies about to expire, Borrower
will deliver to and deposit with Lender renewal policies not less
than thirty (30) days prior to the respective dates of expiration,
Borrower will deliver and deposit with Lender receipts for the
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payment of the premiums on all Policies, In the event of
foreclosure of the Mortgage, or assignment hereof by Lender or
transfer of title to the Mortgaged Property in extinguishment of
Borrower's Liabilities, all right, title and interest of Borrower
in and to any policies then in force shall pass to the purchaser,
grantee or assignee.

B. (a) Full and sole power is hereby conferred on Lender:

(i) to settle and compromise all claims under all
Policies in excess of $25,000.00;

(i1) to demand, receive and receipt for monies
becoming due and/or payable under all Policles:

(133;, to execute, in the name of Borrower or in the
name of Lender, any proof of loss notices or
sther instruments in connection with all claims
under all Policies; and

to as=sign all Policies to any holder of
Borrower’s Liabilities or to the grantee of
the Mor:agaced Property in the event of the
foreclosure nf this Mortgage or other transfer
of title to tiiz Mortgaged Property.

(b} In the event c¢f payment under any of the
Policies, the proceeds of ine Pollicies shall be paid by
the insurer to Lender, and iender, in 1ts sole and
absolute discretion, may:

(1) apply such proceeds, whclly or partially, after
deducting all costs of collection, including
reasonable attorneys' fees 2nd paralegals’
fees, either

a. toward the alteration, recorstruction,
repair or restoration of the Murtgaged
Property or any portion thereof, ir which
event Lender must give its prior written
approval to all plans and specifications
for the alteration, reconstruction, repeiy
or restoration of the Mortgaged Property;
or

as a payment on account of Borrower's
Liabilities (without affecting the amount
or time of each subsequent payment
required to be made by Borrower to lender
under the Note), whether or not then due
or payable; or

(i1) deliver such proceeds, wholly or partially, to
Borrower.

SEIHOTES
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(c) All insurance proceeds at any time or times
hereafter disbursed to or for the benefit of the Borrower
in any way, manner or respect affecting, arising from or
relating to, the Mortgaged Property, or any portion
therecf, are hereby assigned to lender as additional
security for the payment of the Borrower's Liabilities
(and for such purpose Borrower hereby grants to Lender
a gecurity interest therein).

(d) The provisions of Paragraph 4.01(B)(b)
notwithstanding, the proceeds of such insurance shall be
released to Borrower, on such terms as Lender shall
detormine to protect the amount and validity of the lien
granted hereunder, for the purpose of repairing or
restering the Mortgaged Property, provided (i) there is
no Everc of Default hereunder at such time; and (ii) such
proceeds, together with other funds of Borrower deposited
with lender. are sufficient to fully repair or restore
the Mortgaged Property.

4,02 A. All avards now or hereafter made by any public or
quasi-public authority to or for the benefit of Borrower in any
way, manner or respect affecting, arising from or relating to the
Mortgaged Property, or ‘=2oy portion thereof, by virtue of an
exercise of the right of ‘eminent domain by such authority
(including, but not limited to, any award for taking of title,
possession or right of access o ‘a public way, or for any change
of grade of streets affecting th: Mortgaged Property) hereby are

asslgned to the Lender as additiora) security for the payment of
Borrower's Liabilities (and for suck purpose, Borrower hereby
grants to Lender a security interest tanrein):

B. lender shall and hereby is authorized, directed and
empowered to collect and receive the procecds of any such awards
from the authorities making the same and to give proper receipts
therefor (in Borrower's name, in Lender's name ‘or ‘in both names),
and may, in its sole and absolute discretion, use such proceeds for
any one or more of the following purposes:

(1) to apply the same, or any part thereol  to
Borrower's Liabilities, whether or not then matured and
without affecting the amount or time of subsequent
payments required to be made by Borrower to Lender under
the Note;

(ii) to use the same, or any part thereof, to
satisfy, perform or discharge any of Borrower's
Obligations;

(1ii) to use the same, or any part thereof, to
replace, repair or restore any or all of the Mortgaged
Property to a condition satisfactory to Lender, and
Lender must give its prior written approval to the plans
and specifications for any such replacement, repair or
restoration; or

15
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(iv) to release the same to Borrower.

C. Borrower, immediately upon request by Lender, shall
make, execute and deliver and/or cause to be made, executed and
delivered to and/or for the benefit of Lender any and all
assignments and other instruments sufficient to assign, and cause
the payment directly to lender of, all such awards, free and clear
of all Encumbrances except those Encumbrances described in
Paragraph 3.02(A) above. Notwithstanding any taking by eminent
domain, alteration of the grade of any street or other injury to
or decrease in value of the Mortgaged Property by any public or
quasi-public authority or corporation, Borrower shall continue to
pay all c¢f Borrower's Liabilities, as and when due and payable,
until anv such award or payment shall have been actually received
by Lender, and any reduction in Borrower's Liabilities resulting
from the arppljication by Lender of such award or payment as herein
set forth shall be deemed to take effect only on the date of such
receipt. If, ‘prlor to the receipt by Lender of such award or
payment, the Mcrtgaged Property shall have been sold upon the
exercise of Lender's remedies under this Mortgage, Lender shall
have the right to receive such award or payment to the extent of
any deficiency found t¢ be due upon such sale, with the lower of
legal interest or the fefault Rate as described in the Note
thereon, whether or not a daficiency judgement on this Mortgage
shall have been sought or cecovered or denied, and with the
reasonable attorneys' and paralevals' fees, costs, expenses and
disbursements incurred by Lender-in connection with the collection
of such award or payment.

D. The provisions of Parzocaph 4.02 notwithstanding,
the proceeds of such awards shall be relzased to Borrower, on such
reasonable terms as Lender shall determine co protect the validity,
priority and enforceability of the lien grapied hereunder and the
amount secured thereby, for the purpose of rovediring or restoring
the Mortgaged Property, provided (i) there is nz Event of Default
hereunder at the time of any such taking and at, the time the
proceeds therefrom become payable; and (ii) such procesds, together
with other funds of Borrower deposited with Lender, are sufficient
to fully repair or restore the Mortgaged Property.

4,03 A, If requested by Lender in writing and witii thirty
(30) days advance notice, Borrower shall deposit with Lender on the
first (lst) day of each month hereafter until Borrower's
Liabilities are fully paid, a sum equal to one-twelfth 1/12 of (i)
one hundred percent (100%) of the total annual impositions, levies,
taxes and assessments arising with respect to the Mortgaged
Property for the most recent ascertainable tax year and (ii) the
total amount of annual premiums for all policies required to be
obtained and maintained by Borrower pursuant to this Mortgage with
respect to the Mortgaged Property. Subject to the provisions of
this paragraph and provided that Borrower is not default in the
timely payment of any payment of principal, interest or other
monies due or declared due under the Note and is not in default
under the Loan Documents and there is no Event of Default

16
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hereunder, lLender shall pay, when and to whom due and payable under
applicable contracts or law, all of the aforesaid impositions,
levies, taxes, assessments and premiums. Netwithstanding the
foregoing, Lender does not hereby assume any of Borrower's
obligations under said contracts or laws to make such payments and
nothing contained herein, in the Note or the Loan Documents shall
require Lender to perform any such obligations of Borrower except
for the making of specified terms. Upon occurrence or existence
of a default under the Note, the Loan Documents, or an Event of
Default hereunder, Lender shall not be obligated toc make such
payments, but, at its sole election and in its sole discretion, may
make any or all of such payments. Any such payments made by
Lender, .together with interest thereon at the Default Rate
described in the Note from the date of Lender's payment (8) thereof
until reraid by borrower to lLender, shall be due and payable by
Borrower i{o Yender upon demand, and, until paid, shall constitute
a part of Porrawer's Liabilities secured by this Mortgage.

B. I{ the deposits required hereunder are insufficient
to pay the impositlions, levies, taxes, assessments for which they
are provided, on or bafore thirty (30) days before the same shall
become due and payablie, Borrower shall deposit with Lender such
additional monies as | aire necessary to pay, in full, such
obligations,

C. Upon the occurrence or existence of an Event of
Default hereunder, Lender, a¢ 'its option and in its sole
discretion, may apply any monies hsid pursuant to Sub-Paragraph (A)
above an amount of any of Borrower's Liabilities, in such order or
priority as Lender may elect.

D. Upon payment, in full, ¢Z Borrower's Liabilities,
Lender shall deliver any remaining of th: aforesaid deposits to
Borrower or the then owner of the Mortgaged roperty.

E. All of the aforesaid deposits nerrchy are pledged,
as additional security for the payment of Borrowec's Liabjlities
(and for such purpose, Borrower hereby grants %2 Lender a
continuing security interest therein), to be applied by Jender for
the purposes hereinabove set forth and shall not be subjrct to the
control of Borrower; provided, however, that Lender shaii not be
liable for failure to pay, when due, any such impositions, ievies,
taxes assessments or premiums unless Borrower, prior to the
occurrence or existence of and Event of Default, shall have
requested Lender, in writing, to pay same and deliver to Lender
appropriate evidence of payment or statements therefor.

5. L PROV

5.01 Unless applicable law provides otherwise, all payments
received by lLender from Borrower under the Note of this Mortgage
shall be applied by Lender in the following order of priority: (i)
amounts payable to Lender by Borrower, if required, under Paragraph
4.03(A) hereof; (ii) interest payable on the Note; (iii) principal
of the Note; (iv) interest payable on advances made pursuant to
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Paragraph 5.02 herecf; (v) principal of advances made pursuant to
Paragraph 5.02 hereof; (vi) interest payable on any Future Advance
(as defined below), provided that if more than one Future Advance
is outstanding, Lender may apply payments received among the
amounts of interest payable on the Future Advances in such order
as Lender, in lender's sole discretion, may determine; (vii)
principal of any Future Advance, provided that if more than one
Future Advance is outstanding. Lender may apply payments received
among the principal balances of the Future Advances in such order
as lLender, in lender's sole discretion, may determine; and (viii)
any other sums secured by this Mortgage in such order as Lender,
at lender's option, may determine; provided, however, that lLender
may, at. lLender's option, apply any sums payable pursuant to
Paragrzph 5.02 hereof prior to interest on and principal of the
Note, but much application shall not otherwise affect the order of
priority ¢f application specified in this Paragraph 5.01.

5,02 If _burrowers fails to perform the covenants and
agreements contained in this Mortgage, or if any action or
proceeding is comienced which affects the Premises or title thereto
or the interest of (ender therein, including, but not limited to,
eminent domain, insolvancy, bankruptcy, or arrangements or
proceedings involving ‘a bankrupt or decedent, then Lender at
Lender's option may make (such appearances, disburse such sums and
take such action as lender (eams necessary, in its sole discretion,
to protect lender's interest, including, but not limited to, (i)
disbursement of attorney's feer, (ii) entry upon the Premises to
make repairs , and (iii) procureaent for satisfactory insurance as
provided in Paragraph 4.01 hereof.

5.03 From time to time, Lender -may, at Lender's option,
without giving notice to or obtaining ' the consent of Borrower,
Borrower's successors or assigns or Benefl/ciary's heirs, personal
representatives or assigns or of any Jjonior 1lienholder or
guarantors, without liability on Lender's part »n2 notwithstanding
Borrower's breach of any covenant or agreement ci Borrower in this
Mortgage, extend the time for payment of Borrower's Liabilities or
any part thereof, reduce the payments therecn, reicase anyone
liable on any of such indebtedness, accept a renewal necz or notes
therefor, modify the terms and time of payment of  Lorrower's
Liabilities, release from the lien of this Mortgage any parct of the
Premises, take or release other or additional security, reconvey
any part of the Premises, consent to the granting of any easement,
join in any extension or subordination agreement, and agree in
writing with Borrower to modify the rate of interest or period of
amortization of the Note or change the amount of the monthly
installments payable thereunder. Any actions taken by Lender
pursuant to the terms of this Paragraph 5.03 shall not affect the
obligation of Borrower to pay the sums secured by this Mortgage and
to observe the covenants of Borrower contained herein, shall not
affect the guaranty of any person, corporation, partnership or
other entity for payment of the indebtedness secured hereby, and
shall not affect the lien or priority of lien hereof on the
Premises. Borrower shall pay Lender a reasonable service charge,
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together with such title insurance premiums and attorneys' fees as
may be incurred a lender's option, for any such action if taken at
Borrower's regquest.

5.04 Any forbearance by Lender in exercising any right or
remedy hereunder, or otherwise afforded by applicable law, shall
not be a waiver of or preclude the exercise of any right or remedy.
The acceptance by lender of payment of any sum secured by this
Mortgage after the due date of such payment shall not be a wavier
of lLender's right to either require prompt payment when due of all
other sums so secured or to declare a default for failure to make
prompt payment. The procurement of insurance or the payment of
taxes or other liens or charges by Lender shall not be a walver of
Lender’'s right to accelerate the maturity of the indebtedness
secured by 4his Mortgage, nor shall Lender's receipt of any awards,
proceeds or damages under Paragraph 4.01 and 4.02 hereof operate
the cure or weive Borrower's default in payment of sums secured by
this Mortgage.

5.05 Borrower shall within ten days of a written request from
lender furnish Lendér s;ith a written statement, duly acknowledged,
setting forth the sums zocured by this Mortgage and any right of
set-off, counterclaim cr other defense which exists against such
sums and the obligations ©of this Mortgage.

5.06 This Mortgage is intended to be a security agreement
pursuant to the Uniform Commeccial Code for any of the items
specified above as part of the Premises which, under applicable

law, may be subject to a security ircerest pursuant to the Uniform
commercial Code, and Borrower hereby) grants Lender a security
interest in said items. Borrower agrees that Lender may file this
Mortgage, or a reproduction thereof, in {he real estate records or
other appropriate index, as a financing statement for any of the
items specified above as part of the Premisze. Any reproduction
of this Mortgage or of any other security agrezment or financing
statement shall be sufficient as a financin, statement. In
addition, Borrower agrees to execute and deliver %o Lender, upon
Lender's request, any financing statements, as welli ar extensions,
renewals and amendments thereof, and reproductions of this Mortgage
in such form as Lender may require to perfect a securily interest
with respect to said items, Borrower shall pay all costser fillng
such financing statements and any extensions, renewals, ameioments
and releases thereof, and shall pay all reasonable costs and
expenses of any record searches for financing statements Lender
may reasonably require. Without the prior written consent of
Lender, Borrower shall not create or suffer to be created pursuant
to the Uniform Commercial Code any other security interest in said
items, including replacements and additions thereto, Upon

Borrower's breach of any covenant or agreement of Borrower (;
contained in this Mortgage, including the covenants to pay when due (
all sums secured by this Mortgage, Lender shall have the remedies |.
of a secured party under the Uniform Commercial Code, and , at @

Lender's option, may also invoke the remedies provided in Section

6 of this Mortgage as to such items, In exercising any of said

remedies, Lender may proceed against the items of real property and *
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any ltems of personal property specified above as part of the
Premises separately or together and in any order whatsoever,
without in any way affecting the availability of Lender's remedies
under the Uniform Commercial Code or of the remedies provided in
Section 6 of this Mortgage.

5.07 Except as may be otherwise agreed upon by Lender, the
Leases of the Premises shall specifically provide that such leases
are subordinate to this Mortgage; that the tenant attorns to
Lender, such attornment to be effective upon Lender's acquisition
of title to the Premises; that the tenant agrees to execute such
further evidences of attornment as Lender may from time to time
request; that the attornment of the tenant shall not be terminated
by forecicsure; and that Lender may, at Lender's option, accept or
reject such attornments. However, Lender can unilaterally
subordinate the Mortgage to any of the Leases by executing and
recording a unilateral declaration of subordination.

5.08 Notwithstanding the existence of any other security
interest in the Preuises held by Lender or by any other party,
Lender shall have the right to determine the order in which any or
all of the Premises shill be subjected to the remedies provided
herein., Lender shall have the right to determine the order in
which any or all portions ¢f Borrower's Liabilities are satisfied
from the proceeds realized upon the exercise of the remedies
provided herein. Borrower, any party who consents to this Mortgage
and any party who now or hereafier acquires a security interest in
the Premises and who has actual’ sr constructive notice hereof
hereby waives any and all right %o require the marshalling of
assets in connection with the exerciie of any of the remedies
permitted by applicable law or provided nerein.

5.09 Upon request of Borrower, Lender. a: Lender's opticn so
long as this Mortgage secures indebtedness heid by Lender, may make
Future Advances to Borrower. Such Future Advarcers, with interest
thereon shall be secured by this Mortgage when evidenced by
promissory notes stating that said notes are secured hereby., At
no time shall the principal amount of the indebtedness secured by
this Mortgage, not including sums advanced in accordance herewith
to protect the security of this Mortgage, exceed the original
amount of the Note (US $131,605.25) and the liability uader the
Guaranty plus the additional sum of US $500,000.00.

6. DEFAULT

6.01 The occurrence or existence of any one or more of the
following events shall constitute an "Event of Default" under this
Mortgage:

(a) Failure or neglect of Borrower to perform, keep
or observe any term, provision, condition, covenant,
warranty or representation contained in this Mortgage,
which is required to be performed, kept or observed by
Borrower within the time, if any, specified therefor.
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(b) Failure to pay any of Borrower's Liabilities
when the same are due and payable or declared due and
payable.

(c} Fallure of Borrower to promptly, fully and
faithfully to satisfy, perform, discharge, observe and
comply with each and every of Borrower's Obligations,
under this Mortgage within ten (10) days after mailing
of notice by Lender of same in accordance with Paragraph
6.01 hereof,

(d} if any of Borrower's assets are selzed,
attached, subjected to a writ or distress warrant, or are
levind upon, or come within the possession of any
receiver, trustee, custodian or assignee for the benefit
of craditors and the same is not terminated within thirty
(30) “ave thereafter; provided however that if said
default i& not susceptible to being cured within said
thirty (30¢) days, Lender shall not declare an Event of
Default amr ~long as Borrower is diligently and
continuously attaroting to cure said default but in not
event shall the grace period granted to Borrower under
this paragraph be riore than sixty (60) days from the date
of said seizure, attaiiment or other action as aforesaid;

(e) if a petition under the Bankruptcy Reform Act
of 1978, as amended, or any similar law or regulation
shall be filed by Borrower, or-if any Borrower shall make

an assignment for the benefi% of creditors, or if any
case or proceeding is filed hy Borrower for its
dissolution or liquidation:

(f) if Borrower is enjoined, restrained or in any
way prevented by court order from condurcing all or any
material part of Borrower's business affairs or if a
petition under any section or chapter of ¢h2 Bankruptcy
Reform Act of 1978, as amended, or any siniler law or
regulation is filed against Borrower or if any rase or
proceeding is filed against Borrower for Borrcwer's
dissolution or liquidation and such injunction, restrzint
or petition is not dismissed or stayed within thirty (20)
days after the entry or filing thereof; proviace,
however, if said default is not susceptible to being
cured within said thirty (30) days, Lender shall not
declare an Event of Default so long as Borrower is
diligently and continuously attempting to cure said
default but in no event shall the grace period granted
to Borrower under this section be more than sixty (60)
days from the date of said injunction, restraint or
petition:

(g) if a notice of lien, levy or assessment is filed
of record with respect to all or any of Borrower's assets
by the United States or any department, agency, or
instrumentality thereof or by any state, county,
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municipal or other governmental agency, or if any taxes
or debts owing at any time hereafter to any of them
become a lien or encumbrance upon any of Borrower's
agssets and the same is not released within thirty (30)
days after the same becomes a lien or encumbrance:;
provided, however, if said default is not susceptible to
being cured within said thirty (30) days, Lender shall
not declare an Event of Default so long as Borrower is
diligently and continuously attempting to cure said
default, but in no event shall the grace periocd granted
to Borrower under this section be more than ninety (90)
days from the date said debt becomes a lien or
encunbrance or one-hundred twenty (120) days from the
date said taxes become a lien or encumbrance, or if any
taxes or debts owing at any time or times hereafter to
any ons »f them becomes a lien or encumbrance upon any
of Borrovar's assets;

(h) Tha- occurrence of a Sale as defined in
Paragraph 3,03/z2) hereof without the written consent of
Lender.

(1) Death of Thomas H. Baur.

(j) The occurrence or existence of a "Default" or
"Event of Default" as defined in any of the Loan
Documents including but ' not 1limited to the Loan
Agreement, or a default or event of default under any
other agreement, instrument,  ur document evidencing
and/or securing and/or guarantying all or any portion of
the indebtedness secured hereby, 'which is not cured
within any applicable grace or cure periods, if any.

6.02 Upon the occurrence or existence orf an Event of Default,
lender, after notice and demand insofar as reygiived hereby, or by
applicable law, in its sole discretion and at i:s sole election,
without notice of such election, and without further demand, may
do any one or more of the following:

(a) Declare all of |Borrower's [Liabilities
immediately due and payable and collect the same at «nce
by foreclosure or otherwise, without notice of brokan
covenant or condition (and in case of an Event of Default
and the exercise of such option, Borrower's Liabilities
shall bear interest at the Default Rate as described in
the Note from the date of such Event of Default until
paid in full).

(b) Either with or without process of law, forcibly
or otherwise, enter upon and take immediate possession
of the Mortgaged Property, expel and remove any persons,
goods or chattels occupying or located on the Mortgaged
Property, receive all Rents, and issue receipts therefor,
manage, control and operate the Mortgaged Property as
fully as Borrower might do if in possession thereof,
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including, without limitation, the making of all repairs
and replacements deemed necessary by Lender and the
leasing of the same, or any part therecof, from time to
time, and, after deducting all reasonable attorneys!' and
paralegals' fees and all costs and expenses incurred in
the protection, care, maintenance, management and
operation of the Mortgaged Property, apply the remaining
net income, if any, to Borrower's Liabilities or upon any
deficiency decree entered in any foreclosure preceeding.
At the option of lender, such entry and taking of
possession shall be accomplished either by actual entry
and possession or by written notice served personally
upon. or sent by registered mail to the Borrower at the
address of Borrower last appearing on the records of
Lender. Borrower agrees to surrender possession of the
Mortgzusd Property to Lender immediately upon the
occurrence of an Event of Default. If Borrower shall
remain in ravsical possession of the Mortgaged Property,
or any parl thereof, after any such Event of Default,
such possessjor. shall be as a tenant of Lender, and
Borrower agrees %o pay to lender, or to any receiver
appointed as providad below,after such Event of Default,
a reasonable monthlv rental for the Mortgaged Property,
or the part thereof 'su occupied by the Borrower, to be
applied as provided akens in the first sentence of this
sub-paragraph, and to be paid in advance on the first day
of each calendar month, and, in default of so doing,
Borrower may be dispossessed by the usual summary
proceedings. In the event Borraswer shall so remain in
possession of all, or any pur: of, the Mortgaged
Property, said reasonable monthly rental shall be in
amounts established by Lender in-its sole discretion,
This covenant shall be effective irrecpective of whether
any foreclosure proceeding shall have becn instituted and
irrespective of any application for, or appcintment of,
a receiver.

(¢) File one or more suits at law or in eguivy for
the foreclosure of the lien of this Mortgage ura. to
collect Borrower's Liabilities., At its option, Lzrder
may foreclose the lien of this Mortgage upon less than
all of the Mortgaged Property and specifically reservas
the right to bring future foreclosure actions with
respect to the balance of the Mortgaged Property or
portions thereof. 1In the event of the commencement of
any such suit by Lender, Lender shall have the right,
either before or after sale, without notice and without
requiring bond (notice and bond being hereby waived),
without regard to the solvency or insolvency of Borrower
at the time of application and without regard to the then
value of the Mortgaged Property or whether the same is
then occupied, to make application for and obtain the
appointment of a receiver for the Mortgaged Property.
Such receiver shall have the power to cecllect the Rents
during the pendency of such suit and, in case of a sale
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and a deficiency, during the full statutory period of
redemption or not, as well as during any further times
when Borrower, except for the intervention of such
receiver, would be entitled to collect the Rents, and
shall have all other powers which may be necessary or
usual in such cases for the protection, possession,
contrel, management and operation of the Mortgaged
Property. The court before which such suit is pending
may from time to time authorize the receiver to apply the
net income in his hands in payment, in whole or in part,
of Borrower's Liabilities. In case of a sale pursuant
to foreclosure, the Premises may be sold as one property.

(d) Exercise any other remedies or rights permitted
or provided under or by the laws or decisions of the
state of Illincis (including all remedies and rights of
a secured party under the Uniform Commercial Code of the
State of Illinocis), accruing to a mortgagee and/or
secured party upon a default by a mortgagor and/or debtor
or ~otherwise available in equity or under the Loan
Dosuments.

6.03 Gpon the occurrence or existence of an Event of Default
under this #ortgage, there will be added to and included as part
of Borrower's Liabilities (and allowed in any decree for sale of
the Mortgagea Property or in any judgment rendered upon this
Mortgage or tiie ilnte) the following: the costs, charges, expenses
and attorneys' xrd paralegals' fees and expenses and other fees
specified in Parzcraph 6.04 below: any and all expenditures which
may be paid or incurred by or on behalf of Lender for appraisers!'
fees, documentary (ar.d- expert evidence, stenographers' charges,
publication costs, fées and expenses for examination of title,
title searches, guaranty policies, and similar data and assurances
with respect to the title to the Mortgaged Property; interest at
the Default Rate, as pProvided in the Note upon a default
thereunder; all prepaymeni or like premiums, if any, provided for
in the Note; and all other izes, costs and expenses which Lender
deems necessary to prosecute zny remedy it has under this Mortgage,
or to inform bidders at any sal: which may be had pursuant to its
rights hereunder, of the true zondition of title or of the value
of the Mortgaged Property. Ali such costs, charges, expenses,
prepayment or like premiums, fees.und other expenditures shall be
a part of Borrower's Liabilities, s<cured by this Mortgage, payable
on demand and, except for the aforessid interest at the Default
Rate as defined in the Note shall bear interest at the Default rate
as defined in the Note from the date of lender's payment thereof
until repaid to Lender. Notwithstanding ar;thing to the foregoing
to the contrary, Borrowers shall not be li:ble to pay Lender or any
other party any fees and/or expenses paid or uincurred by Lender in
connection with any litigation instituted ¢ Borrowers against
Lender, which litigation results in a final ordzr of a court of
competent dJjurisdiction finding Lender 1liable to, Borrowers for
damages caused by Lender to Borrowers.




UNOFFICIAL:GQRY 2

6.04 If foreclosure proceedings are instituted upon this
Mortgage, or if Lender shall be a party to, shall intervene, or
file any petition, answer, motion or other pleading in any suit or
proceeding (bankruptcy or otherwise) relating to this Mortgage, the
Note, the Loan documents, or Borrower's Liabilities, or if Lender
shall incur or pay any expenses, costs, charges or attorneys' and
paralegals' fees and expenses by reason of the employment of
counsel for advise with respect to this Mortgage, the Note, the
Loan Documents, or any other of Borrower's Liabilities, and whether
in court proceedings or otherwise, such expenses and all of
Lender's attorneys' and paralegals' fees and expenses shall be part
of Borrower's Liabilities, secured by this Mortgage, payable on
demand and shall bear interest at the Default Rate as defined in
the Noto from the date of lender's payment thereof until repaid to
Lender.

6.05 The nroceeds of any foreclosure sale of the Mortgaged
Property shall »2 applied and distributed, first, on account of the
fees, charges, cuets and expenses described in Paragraphs 6.03 and
6.04 above, seconily, to the balance of Borrower's Liabilities, and
thirdly, the surplus, if any, to Borrower.

6.06 BORROWER, ON BEHALF OF ITSELF, ITS SUCCESSORS AND
ASSIGNS, AND EACH AND EVERY PERSON IT MAY LEGALLY BIND ACQUIRING
ANY INTEREST IN OR TITLE TV THE MORTGAGED PROPERTY SUBSEQUENT TO
THE DATE OF THIS MORTGAGE: (i, DOES HEREBY EXPRESSLY WAIVE ANY AND
ALL RIGHTS OF APPRAISEMENT, VALUATTON, STAY, EXTENSION AND (TO THE
EXTENT PERMITTED BY LAW) REDEMPIICY FROM SALE UNDER ANY ORDER OR
DECREE OF FORECLOSURE OF THIS MORTCAGE; AND (il) DOES HEREBY AGREE
THAT WHEN SALE IS HAD UNDER ANY LICRSE OF FORECLOSURE OF THIS
MORTGAGE, UPON CONFIRMATION OF SUCH Sa%f, THE MASTER IN CHANCERY
OR OTHER OFFICER MAKING SUCH SALE, OP IS SUCCESSOR IN OFFICE,
SHALL BE AND IS AUTHORIZED IMMEDIATELY TO EXZCUTE AND DELIVER TO
PURCHASER AT SUCH SALE A DEED CONVEYING THFP MORTGAGED PROPERTY,
SHOWING THE AMOUNT PAID THEREFOR, OR IF PURCHASLD BY THE PERSON IN
WHOSE FAVOR THE ORDER OR DECREE IS ENTERED, THE [MOUNT OF HIS BID
THEREFOR.

6.07 In the event that any provisions in this Mcrtyzge shall
be inconsistent with any provisions of the Illineis  Hortgage
Foreclosure Law (Chapter 110, Section 15-1101 et seq., 7llinois
Revised Statutes) (herein called the "Act") the provisions cf the
Act shall take precedence over the provisions of this Mortgage, but
shall not invalidate or render enforceable any other provision of
this Mortgage that can be construed in a manner consistent with the
Act. If any provision of this Mortgage shall grant to Lender any
rights or remedies upon default of the Borrower which are more
limited than the rights that would otherwise be vested in Lender
under the Act in the absence of said provision, Mortgagee shall be
vested with the rights granted in the Act to the full extent
permitted by law. Without limiting the generality of the foregoing
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all expenses incurred by Lender to the extent reimbursable under
Sections 15-1510 and 15-1512 of the Act, whether incurred before
or after any decree or judgement of foreclosure, and whether
enumerated in this Mortgage, shall be added to the indebtedness
secured by this Mortgage or by the judgement of foreclosure.

6.08 Borrower shall not and will not apply for or avail itself
of any appraisement, valuation, stay, extension or exemption laws,
or any so-called "Moratorium Laws,"™ now existing or hereafter
enacted, in order to prevent or hinder the enforcement or
foreclosure of this Mortgage, but hereby waives the benefit of such
laws. Borrower for itself and all who claim through or under it
waives any and all right to have the property and estates
comprisirg the premises marshalled upon any foreclosure of the lien
hereof arnd agrees that any court having jurisdiction to foreclose
such lien riy order the premises scld as an entirety. The Borrower
acknowledgus that the transaction of which this Mortgage is a part
is a transacvion which does not include either agricultural real
estate (as defired in Section 15-1201 of the Act) or residential
real estate (as . Zefined in Section 15-1219 of the Act), and to the
full extent permitced by law, hereby voluntarily and knowingly
waives its rights to reinstatement and redemption as allowed under
Section 15-1601(b) of the Act, and to the full extent permitted by
law, the benefits or( all present and future valuation,
appraisement, homestead, | axemption, stray, redemption and
moratorium laws under any state of federal law.

6.09 Lender shall have the right from time to time to sue for
any sums, whether interest, princiral or any other sums required
to be paid by or for the account ol gorrower under the terms of
this Mortgage, the Note or the Locan Duruments, as the same become
due under the Note, or any other of Boruwer's Liabilities, shall
be due and without prejudice to the right of the lender thereafter
to bring an action of foreclosure, or any other action, for an
Event of Default by the Borrower existing at :ne time such earlier
action was commenced.

6.10 No right or remedy of Lender hereunder is zxclusive of
any other right or remedy hereunder or now or hereafter existing
at law or in equity, but is cumulative and in addition “bcireto and
the holder of the Note may recover judgment therecr,. issue
execution therefor, and resort to every other right ot  rimedy
available at law or in equity, without first exhausting or
affecting or impairing the security or any right or remedy afforded
by this Mortgage. No delay in exercising, or omission to exercise,
any such right or remedy will impair any such right or remedy or
will be construed to be a waiver of an Event of Default by Borrower
hereunder, or acquiescence therein, nor will it affect any
subsequent Event of Default hereunder by Borrower hereunder by
Borrower of the same or different nature. Every such right or
remedy may be exercised independently or concurrently, and when and
s0 often as may be deemed expedient by Lender. No terms or
conditions c¢ontained in this Mortgage or the Note may be waived,
altered or changed except as evidenced in writing signed by
Borrower and Lender.
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6.11 Lender shall release this Mortgage by proper instrument
upon payment and discharge of all of Borrower's Liabilities,
including all prepayment or like premiums, if any, provided for in
the Note and payment of all costs, expenses and fees, including
reasonable attorneys' and paralegals' fees, incurred by lender for
the preparation, execution and/or recording of such release.

6.12 Upon occurrence or existence of an Event of Default and
following acceleration by Lender of the maturity of Borrower's
Liabilities as provided herein, a tender of payment therecf by
Borrower, or any other party, or a payment thereof received upon
or on account of a forecleosure of this Mortgage or Lender's
exercise of any of its other rights or remedies under this
Mortgage, *he Note, the loan Documents or under any applicable law
or in egquity shall be deemed to be a voluntary prepayment made by
Borrower oi ¢hia Note and, therefore, such payment must, to the
extent permitieid by applicable law, include the interest at the
Default Rate payable upen Event of Default, contained in the Note.

6.13 A. Any '‘syteements between Borrower and Lender are
expressly limited so that, in no event whatscever, whether by
reason of disbursement of the proceeds of the loan evidenced by the
Note or otherwise, shall ‘the amount paid or agreed to be paid to
Lender for the use, detentie: or forbearance of the loan proceeds
to be disbursed exceed the highest lawful rate permissible under
any law which a court of competent Jurisdiction may deem applicakle
thereto,

B, If fulfillment of any nrovision herein or in the
Note, at the time performance of suclh provision becomes due,
involves exceeding such highest lawful ‘rate, the jipso facto, the
obligation to fulfill the same shall be i'eduzed to such highest
lawful rate. If by any circumstance Lender ¢lhidll ever receive as
interest an amount which would exceed such higuest- lawful rate, the
amount which may be deemed excessive interest sliaii be applied to
the principal of Borrower's Liabilities and not tn interest.

C. The terms and provisions of this paragraoh shall
control all other terms and provisions contained hereja, in the
Note or in the Loan Documents.

6.14 Any failure of Lender to insist upon the strict
performance by Borrower of any of the terms and provisions of this
Mortgage, the Loan Documents or the Note shall not be deemed to be
a waiver of any of the terms and provisions thereof, and Lender,
notwithstanding any such failure, shall have the right at any time
or times thereafter to insist upon the strict performance by
Borrower of any and all of the terms and provisions thereof to be
performed by Borrower. Neither Borrower, nor any other person now
or hereafter obligated for the payment of the whole or any part of
reason of the sale, conveyance or other transfer of the Mortgaged
Property or the failure of Lender to comply with any request of
Borrower, or of any other person, to take action to foreclose this
Mortgage or otherwise enforce any of the provisions of this
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Mortgage, the Loan Documents or the Note, or by reason of the
release, regardless of consideration of the whole or any part of
the security held for Borrower's Liabllities, or by reason of any
agreement or stipulation between any subsequent owner or owners of
the Mortgaged Property and Lender extending the time of payment or
modifying the terms thereof without first having obtained the
consent of Borrower or such other person, and, in the latter event,
Borrower, and all such other persons, shall remain liable on
account of Borrower's Liabilities and shall remain liable to make
such payments according to the terms of any such agreement,
extension or modification unless expressly released and discharged
in writing by Lender. Lender, without notice, may release,
regardless of consideration, any part of the security held for
Borrowei'ss Liabilities, without, as to the remainder of the
security ‘herefor, in any way impairing or affecting the lien of
this Mortcare or the priority of such lien over any subordinate
lien. Lendzr may resort for the payment of Borrower's Liabilities
to any other ‘sucurity therefor held by the Lender in such order
and manner as Lerder may elect.

6.15 Upon and atter the occurrence or existence of an Event
of Default under thie Mortgage, Lender shall not be obligated to
accept any cure or atterpted cure by Borrower, except to the extent
required by applicable law »r in this Mortgage; however, if Lender
accepts such cure, Lender sral) not exercise its rights or remedies
under this Paragraph 6 of thisz jiortgage unless and until a separate
or additional Event of Default %nen exists hereunder.

6.16 It is understood and agreed that neither the exercise by
Lender of any of its rights or reme2izz under this Mortgage shall
be deemed to make Lender a "“mortgagee-)iu-possession" or otherwise
responsible or liable in any manner witk respect to the Mortgaged
Property or the use, occupancy, enjoyment or operation of all or
any portion thereof, unless and until Lendzr, in person or by
agent, assumes actual possession thereof. '(he appointment of a
receiver for the Mortgaged Property by any court at the request of
lender or by agreement with Borrower, or the ~entering into
possession of the Mortgaged Property or any part theraeof by such
receiver, shall not be deemed to make Lender a nortgagee-in-
possession or otherwise responsible or liable in any mainer with
respect to the Mortgaged Property or the use, occupancy, <nhioyment
or operation of all or any portion thereof.

7. MISCELLANEOUS

7.01 Every provision for notice, demand or request required
in this Mortgage, or by applicable law shall be deemed fuliilled
by written notice, demand or reguest personally served on (or
mailed or sent by nationwide commercial courier (such as Federal
Express) to, as hereinafter provided) the party entitled thereto
or on its successors or assigns. If mailed, such notice, demand
or request shall be made certified or registered mail, and
deposited in any post office station or letter-box, enclosed in a
postage paid envelope addressed to such party at its address set
forth below or to such other address as either party hereto shall
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direct by like written notice and shall be deemed to have been made
on the fifth (5th) day following posting as aforesaid. If sent
by commercial courier, such notice, demand or request shall be
deemed to have been made on the first business day after delivery
to the courier. Notices shall be sent to Borrower and Lender as
follows:

To Trustee: LASALLE NATIONAL BANK
135 South Lasalle
Chicago, Illinois 60603

To Beneficiary: THOMAS H. BAUR
1945 North Fremont
Chicago, Illinois 60614

vith Copy To: Louis P. Vitullo, Esq.
Alan Roth, Esq.
WILDMAN, HARRCLD ALLEN & DIXON
One IBM Plaza
Chicago, Illinols 60611

To Lender: AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO
33 North LaSalle Street
chicago, Illinols 60690
Attn: Paul Carlisle

With Copy To: DANIFI. D. DREW, ESQ.
MALK (HXRRIS & MILLER
212 East ~hiec, Suite 500
Chicago,  7llinois 60611

7.02 All the covenants contained in this Mortgage will run
with the land., Time is of the essence of ¢)is Mortgage and all
provisions herein relating thereto shall be stzictly construed.

7.03 This Mortgage, and all the provisions herecf, will be
binding upon and inure to the benefit of the svccossors and
assigns, or personal representatives, as the case may %, of the
Borrower and Lender.

7.04 This Mortgage, having been negotiated, executed and
delivered in the State of 1Illinois, shall be governed as to
validity, interpretation, construction, effect and in all other
respects (including the legality of the interest charged under the
Note a?d iescribed herein), by the laws and decisions of the State
of Illinois.

7.05 In this Mortgage, the use of the word "including" shall
not be deemed to limit the generality of the terms or clause to
which it has reference, whether or not nonlimiting language (such
as "without limitation," or "but not limited to," or words of
similar import) is used with reference thereto., The captions and
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headings of the paragraphs of this Mortgage are for convenience
only and are not to be used to interpret, define or limit the
provisions hereof.

7.06 Wherever a power of attorney is conferred upon lLender
hereunder, it is understood and agreed that such power of attorney
is conferred with full power of substitution, and Lender may elect
in its sole discretion to exercise such power itself or to delegate
such power, or any part thereof to one or more sub-agents.

7.07 The pleading of any statute of limitations or laches as
a defense to any and all obligations secured by this Mortgage is
hereby waived to the fullest extent permitted by law.

7.08-Any provision of this Mortgage which is unenforceable in
any state in which this Mortgage may be filed or recorded or is
invalid or dontrary to the law of such state, or the inclusion of
which would &iffect the validity, legality or enforcement of this
Mortgage, shall ke of no effect, and in such case all the remaining
terms and provisicus of this Mortgage shall subsist and be fully
effective according to the tenor of this Mortgage, the same as
though no such invalid portion had ever been included herein.

7.09 Nothing hereiii shall be deemed or construed, nor shall
the exercise by Lender <{ any of its rights, privileges, or
remedies conferred under the ortgage, the Note or Loan Documents,
to render Lender and Borrower as-joint venturers or partners in any
way with respect to the Mortgaged Property.

7.10 All of Borrower's Liabilities and Borrower's Obligations
are joint and several and are enforzeable individually against
Beneficiary notwithstanding any disclainer of liabkility contained
herein relating to the Trustee,

EXCOLPATION

It is expressly understood and agreed by and between the
parties hereto, anything herein to the contrary motwithstanding,
that each and all of the warranties, indemnities, rejresentations,
covenants, undertakings and agreements herein made oun Loz part of
the Trustee while in form purporting to be the werranties,
indemnities, representations, covenants, undertakingz, and
agreements of sald Trustee are nevertheless each and every.one of
them, made and intended not as personal warranties, indemnities,
repregentations, covenantg, undertakings and agreements by the
Trustee or for the purpose or with the intention of binding said
Trustee perscnally but are made and intended for the purpose of
binding only that portion of the trust property specifically
described herein, and this instrument is executed and delivered by
sald ‘Wrustee not in its own right, but solely in the exercise of
the powers conferred upon it as such Trustee; and that no personal
l1iability or personal responsibility is assumed by nor shall at any
time be asserted or enforceable against the Chicago Title and Trust
company, on account of this instrument or on account of any
warranty, indemnity, representation, covenant, undertaking or
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agreement of the said Trustee in this instrument contained, either
expressed or implied, all such personal liability, if any, being
expressly waived and released.

IN WITNESS WHEREOF, Beneficiary has cause to be executed and
Chicago Title and Trust Company, not personally but as Trustee as
aforesaid, has caused these presents to be signed by its Assistant
Vice-President, and its corporate seal to be hereunto affixed and
attested by its Assistant Secretary, the day and year first above
written.

CRICAGO TITLE AND TRUST COMPANY,
as aforesaid and not

IN WITNESS WHEREOF. Chicagu Titke und ‘Trust Compuny, 6l pecsonally but as Trustes s uforesaid, S D B opd fant Vice: President, end ils comurale
senl to be hereunto affined and d by its Assistunt 4

i und nod | ally,
ASSISTANT VICEH-PRESIDENT
Corpstrate Seul = s 2 ASSISTANT SECRETARY

STATE OF {LLINOIS. L, the undeosigaed, a Motary Public in afld for the County amd Smte atvicsaid, DO HEREBY CERTIFY. thut the abave named Assistant Vive

¥ Yeni and Assi 5 y ol the CHICAGO TITLE AND TRUST COMPANY. Graniy rsunally kiiwn o mie (o be 1he saiie pervons whose

COUNTY OF COOK names are subscribed to the foreguing instrument uxs such Assistamt Vice Prosident und Assisg vielary respectively, nppeared befure me this ey in

rson end acknowledged that they signed and delivered the said instrument as their own frce voluntury act und uas the free and voluniary uct of said

~onpany foc the uses and purpases thercin st forth: and the said Assiatam Secretary then und there ucim!wla]g}d‘lhul sand Assistant Scorctacy, ¥
h

o ocdlun of the carporate sesd of 5aid Conipany, caused the compomie seal of said Company 1o be alfiscd to suid enalgeftient as seid Assistant Scontary >
S hel :a D oven [)Of‘t i snd voluntary uct and ux the free and voluntary act of said Conspany fur the uses and purposes therein awe |

4 Nolary P'Ijb“ﬁ, State of Wlinois ‘ nn]-:rmir hutnad und Ny linl&milhn__,__,_duy@“ l 1 2 !g&g v

§ My Commission Expires 9/21/91 &
W NG W . VLN T

WAL LS AL TROUDL CWURTAN L, wianvua,
same persons

as such Assistent Vice Presiden
there acknowle

the corporate sa&al of saiZ T ;
said Company to e affixec ¢4 said instrumgnt as said
Secretary's own ree and woiuntary act and as the
voluntary act of s

forth.

GIVEN under my hand a Notarial Seal this day/of October,
1389.

NOTA?Y PUBLIC

)

SR RDUMT
EDUNTY: 1t i

e 24 Filoa
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STATE OF ILLINOIS )

) ss.,
COUNTY OF COOK )

I, _'EVC/\/IJ Aut}tﬂvﬁw , a Notary Public in and for said

County, in the State aforesaid, DO HEREBY CERTIFY, that THOMAS H.
BAUR, an individual residing in Illinois, personally known to me
whose name is subscribed to the within instrument, appeared before
me this day in person and acknowledged that he signed and delivered
the said instrument and executed same as his free and voluntary act
for the use and purpose therein set forth.

GIVEN under my hand and Notarial Seal this ﬂzfﬂday of October,

/éw@”n ﬁ uhpsh

Notary ‘Public

1989,

T OFFIGIAL. SEAL "
EVELYN BUCHANAN
NOTARY PUBLIC, STATE OF ILLINGIS
MY COMMISBION EXPIRES 10/9/8)
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EXHIBIT “AW
LEGAL DESCRIPTION OF 1740 MARBHFIELD, CHICAGO, ILLINOIS

IOTS 1 TO 6 BOTH IN INCLUSIVE AND THE NORTH 12 3/4 INCHES OF
LOT 7, ALL IN DILLARD!'S RESUBDIVISION OF LOTS 70 TO 87 BOTH
INCLUSIVE, AND LOTS 99 TO 116 BOTH INCLUSIVE IN J.G. KENNON'S
SUBDIVISION OF BLOCK 24 IN SHEFFIELD'S ADDITION TO CHICAGO IN
THZ SOUTH EAST 1/4 OF SECTION 31, TOWNSHIP 40 NORTH, RANGE 14
EAS1. OF THE THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY,

ILLINOTS.

PIN 14-2)~422~018
14=-52-422~-019




UNOFRIGIAL CQRY, ,

$131,605.25 Chicago, Illinois
October 16, 1989

FOR VALUE RECEIVED, the undersigned, CHICAGO TITLE AND TRUST
COMPANY, an Illinois corporation, not personally but as Trustee
under a Trust Agreement dated the 4th day of April, 1986 and known
as Trust Number 1087719 ("Trustee") and THOMAS H. BAUR, an
individnal residing in Illinois ("Baur") (Trustee and Baur are
hereiraf:er sometimes collectively referred to as "Maker"), hereby
jointly ‘and severally promise to pay to the order of AMERICAN
NATIONAL BLMK AND TRUST COMPANY OF CHICAGO, (hereinafter referred
to as "Lerdes"), at 33 North LaSalle Street, Chicago, Illinois or
such other plzce or places as Lender from time to time may
designate in writing, the principal sum of One Hundred Thirty-One
Thousand Six Huidred Five and 25/100 Dollars ($131,605.25), in
lawful money of ©¢ba-United States of America, together with
interest on the unpaid rrincipal balance thereof from time to time
outstanding at the rates or in the amounts described below.

1. Certain Definitiors. For the purposes hereof, the terms
set forth below shall have The following meanings: :

A, "Base Rate" shall mear-the per annum rate of interest
announced or published publicly from time to time by
Lender at its principal piace of business in Chicago,
Illinois as its "base rate" or equivalent rate of
interest, which rate is not rzcessarily the lowest rate
of interest charged by Lender with respect to commercial
Loans,

"loan Agqreement”" shall mean that <~ertain Loan and
Security Agreement entered into by MUDIATECH, INC., an
Illinois corporation, and MEDIATECH OF ‘NEY. YORK, INC.,
a New York corpecration, and Lender, of ever dite herewith
the terms of which are incorporated hereir -by this
reference.

"Loan Documents" shall mean this Note, the Loan
Agreement, the Mortgage and all other documents defined
as Loan Documents 1in the Loan Agreement, the terms of
which are incorporated herein by this reference.

"Maturity Date" shall mean the earlier of:

(1) October 16, 1994; or

(1i) The date on which the principal balance hereof shall
be declared due and payable by the Lender as the
result of any default hereunder.
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E. "Mortagage" shall mean that certain Mortgage and Security
Agreement dated of even date herewith executed by Maker,
pledging the Property and certain personalty as security
for Maker's obligations.

F. "Property" shall mean that certain tract of land situated
in Cook County, Illinois, and commonly known as 1740
North Marshfield, Chicago, Illinois, as more particularly
described in the Mortgage, together with all improvements
as defined in the Mortgage,

2% tio Q a Intersest.

A. / This Note shall be payable in equal monthly installments
of principal in the amount of Seven Hundred Thirty and No/100
Dollars (%721.00) plus accrued interest, commencing on the
thirtieth (3oth; day following the date of disbursement, with the
balance of all principal and accrued interest or other indebtedness
due hereunder, if /ot sooner paid, due and payable on the Maturity
Date.

B. Unpaid princiral hereunder shall bear interest prior to
any Event of Default (as defined below) at the variable rate of
interest equal to the Basa Rate plus one-fourth percent (%%) per
annum, :

C. Interest on this Note (i) shall be calculated on the
basis of 360 day year and (ii) becharged for the actual number of
days within the period for which intereat is being charged. In the
event that such basis of a 360 day yezr should be or become illegal
the basis for computing interest hereunder-zhall be a 365 day year.

D.  All payments on account of the indebtedness evidenced by
this Note shall be first applied to any chargzs nereunder, then to
interest accrued op the unpaid principal balance and the remainder
applied to outstanding principal.

E. This Note may at any time and from tiie to time be
prepaid in whole or in part without penalty. Any partizi payments
shall first be applied first to any charges hereunder., +*hen to
interest accrued on the unpaid principal balance, the remainder
shall be applied to outstanding principal.

3. Beocurity. This Note is secured by the Mortgage.

The terms of the Mortgage shall include, among other items the
following:

The Note secured by the Mortgaged Property is not
assumable. Without the prior written consent of Lender,
Trustee and/or Beneficiary shall not, at any time or
times hereafter, (1) sell (including any sale or other
transfer pursuant to installiment contract for sale or
sale under articles of agreement), grant an option to

2
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purchase, lease under any master lease, enter into a
lease for substantially all of the Mortgaged Property,
except for the existing lease encumbering the Mortgaged
Property, exchange, assign, convey, further encumber,
hypothecate or otherwise transfer the Mortgaged Property
and/or any part or interest in, the Mortgaged Property,
assign, transfer or encumber the beneficial interest in
any land trust which holds title to the Mortgaged
Property; (2) issue, sell convey, assign or create a
security interest in or otherwise transfer, pledge or
hypothecate any general partnership interest in 110
Development Company, except for the Pledge of Parthership
Iatrrest of even date herewith; (3) obtain any loan or
incur any obligation of character whether direct or
indirect, the repayment or performance of which is
securzd. hy a lien on the Mortgaged Property or any
interesti therein. Any of the foregoing acts, occurrences
or events cdazcribed in clauses (1) through (3) shall be
deemed to bz a “Sale" hereunder and under the Note, and
the Loan Documante. Lender may, in its sole and absolute
discretion, witkhold consent to any Sale, or condition
any such consent upon the payment of a fee, the partial
payment of the Note, an increase in the interest rate,
an increase in paymenta, 2 shortening of the terms of the
Note, an increase in cwilateral, or all or any of the
foregoing requirements, ~together with any other
requirements it may wish to impose. The foregoing list
is not intended in any way %c limit the requirements
Lender may impose nor is it inteirfed to imply that Lender
is obligated to consent to any sSzic.

4. Agceleration for Default; Waivers. \The occurrence of any
one of the following events shall constitute a default by Maker
("Event of Default") under this Note: (a) if Vaker fails to pay any
amount due hereunder within five (5) days of wiien the same is due
and payable; or (b) the cccurrence of a default or an Event of
Default pursuant to the terms of any Loan Document, which is not
cured within the time, if any, specified therefor in such
agreement, instrument or document, If an Event of Delault is not
cured within the time as provided in the Loan Documznts all
installments of this Note, together with all other monies-owing
hereunder by Maker to Lender immediately will be due and pavable,
without notice, at the election of Lender. The acceptance by
Lender of any payment, partial or otherwise, made hereunder after
the time when it becomes due as herein set forth will not establish
a custom or constitute a waiver by Lender of any right to enforce
prompt payment hereof. To the extent permitted by applicable law,
Maker hereby waives the application of any and all of its rights
and powers under all statues of limitation and similar statues and
laws as to this Note and all portions hereof. Demand, presentment
for payment, protest and notice of nonpayment and protest hereby
are waived by Maker and every endorser and/or quarantor hereof,
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5. Default Rate of Interest. If any installment of this
Note, or any portion thereof, is not paid on the due date thereof,
then the outstanding principal balance hereof shall bear interest
at the "Default Rate" (as hereinafter defined) from and after the
occurrence of the Default until (i) such installment is paid in
full, or (ii) in the event the payment of this Note is accelerated,
all indebtedness evidenced hereby and other sums payable under the
Loan Documents to Lender shall bear interest at the Default Rate
until paid or otherwise satisfied in full. The "Default Rate"
shall be a variable rate equal to four and one-fourth percentage
(4;%)1points over the Base Rate in effect as of the date of the
Default.

6. ~ Pees and Expenses. If any installment of this Note, or
any portier thereof, or any other monies owing hereunder or under
the Loan Documents by Maker to Lender, is not paid at the time and
place specifiav-therefor, and Lender employs counsel for advice
with respect thureto or to this Note, the Loan Documents or the
Property, or to intervene, file a petition, answer, motion or other
pleading in any suit- or proceeding (bankruptcy or otherwise)
relating to this Note, the Loan Documents or the Property, or to
attempt to collect thig Note or said other monies from, or to
enforce this Note or the lortgage against Maker or any other party,
then, in any such event and *ec the extent permitted by law, all of
the attorneys' fees arising from such services, and all expenses,
cogsts and charges relating <“hereto, shall be an additional
liability owing hereunder by Makzr to Lender, payable on demand
and bearing interest, until payient thereof to Lender, at the
Default Rate until paid in full and shall be secured by the lien
of the Mortgage. Notwithstanding anytring in the foregoing to the
contrary, Maker shall not be liable te gZay to Lender or any other
party any fees and/or expenses pald or/ ircurred by Lender in
connection with any litigation instituted uwy Maker against Lender
which litigation results in a final order of a ccourt of competent
jurisdiction finding Lender liable to Maker for damages caused by
Lender to Maker.

7. Maximum Inpterest. All agreements betwesn Maker and
Lender expressly are limited so that in no contingency or event
whatsoever, whether by reason of disbursement of the proceeds
hereof or otherwisa, shall the amount paid or agreed to be g2id by
Maker to Lender for the use, detention or forbearance of the
amounts to be disbursed hereunder exceed the highest lawful rate
of interest permissible under the law which a court of competent
jurisdiction, by a final non-appealable order, determines is
applicable hereto ("Highest lLawful Rate"). If fulfillment of any
provision herein contained at the time performance of such
provision becomes due involves exceeding the Highest Lawful Rate,
then jipsc facteo, the obligation to fulfill the same shall be
reduced to such Highest Lawful Rate. If by any circumstance Lender
shall ever receive as interest an amount which may deemed excessive
interest same shall be applied to the principal of the indebtedness
evidenced hereby and not to interest. The terms and provisions of
this paragraph shall control all other terms and provisions
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contained herein, or in the Loan Documents. If any provision of
this Note or the application thereof to any party or circumstance
is held invalid or unenforceable, the remainder of this Note and
the application of such provision to other parties or circumstances
shall not be affected thereby, the provisions of this Note being
severable in any such instance,

8, oOther Security. It is agreed that the granting to Maker
or any other party of an extension or extensions of time for the
payment of any sum or sums due under this Note, or the Loan
Documents or for the performance of any term, provision, covenant
or agreement of this Note, or the Loan Documents, or the taking or
releasiny of security or collateral for the payment of this Note
or the exarcising or failure to exercise any right or power under
this Note, or the Loan Documents, shall not in any way release or
affect the liability of Maker, or any guarantor hereof, or any
other party (chligated to pay the indebtedness evidenced by this
Note.

9. Amendmenisd. This Note may not be amended or modified,
nor shall any revisirn hereof be effective, except by an instrument
in writing expressing 3such intention executed by Lender and
directed to Maker.

10, Notjges. Any norice, communication or demand required
or permitted under this Note shuil be in writing. Any such notice,
communication or demand shall ke deemed to have been duly given or
served if delivered by personal ‘sarvice or sent by registered or
certified mail, return receipt requzsted, to the party to which it
is directed, addressed as follows:

If to Maker: Thomas H. Paur
1945 North Fromont
Chicago, Illincls 60614

With Copy To: Louis P. Vitullo, Ezq.
Alan Roth, Esq.
WILDMAN, HARROLD ALLEN ! DIXON
One IBM Plaza
Chicago, Illinois 60611

If to Lender: AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO
33 North LaSalle Street
Chicago, Illinois 60690
ATTN: Paul Carlisle

With Copy to: Daniel D. Drew, Esd.
MALK HARRIS & MILLER
212 East Ohio Street
Suite 500
Chicago, Illinois 60611
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A notice, demand or other communication shall be deemed
received on the date of the personal receipt if delivered
personally or, if mailed, five (5) days after dispatch,

11. choige of Law; Bervice of Process. This Note shall be
governed and controlled as to validity, enforcement,
interpretation, construction, effect and in all respects,
including, but not limited to, the legality of the interest charged
hereunder, by the statutes, laws and decision of the State of
Illinois, Maker, in order to induce Lender to accept this Note
and for other good and valuable consideration, the receipt and
sufficiency of which hereby is acknowledged, HEREBY CONSENTS TO THE
JURISUICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN THE STATE
OF ILLIXOIS, AND CONSENTS THAT ALL SERVICE OF PROCESS MAY BE MADE
BY REGIS({FRED OR CERTIFIED MAIL DIRECTED TO THE MAKER AT THOMAS H.
BAUR C/0 LOLIS P. VITULLO, ONE IBM PLAZA, CHICAGQO, ILLINOIS 60611
AND SERVICE S0 MADE SHALL BE DEEMED TO BE COMPLETED FIVE (5) DAYS
AFTER THE SAME 3SHALL HAVE BEEN POSTED AS AFORESAID, AND FURTHER
MAKER WAIVES, A" THE OPTION OF LENDER, ANY OBJECTION TO VENUE OF
ANY ACTION INSTITWUTEDP HEREUNDER AND CONSENTS TO THE GRANTING OF
SUCH LEGAL OR EQUITABIE RELIEF AS IS DEEMED APPROPRIATE BY THE
CQURT.

12. Exculpation.

It is expressly understcod and agreed by and between the
parties hereto, anything herein to the contrary notwithstanding,
that each and all of the warrantjes, indemnities, representations,
covenants, undertakings and agreeneii*s herein made on the part of
the Trustee while in form purporting to be the warranties,
indemnities, representations, cover2ats, undertakings and
agreements of sald Trustee are nevertheless each and every one of
them, made and intended not as personal warcanties, indemnities,
representations, covenants, undertakings and agreements by the
Trustee or for the purpose or with the intentisn of binding said
Trustee personally but are made and intended for the purpose of
binding only that portion of the trust properiy specifically
described herein, and this instrument is executed ani delivered by
said Trustee not in its own right, but solely in the zrercise of
the powers conferred upon it as such Trustee:; and that o5 personal
liability or personal responsibility is assumed by nor shal)-at any
time be asserted or enforceable against the Chicago Title and Trust
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on account of this {nstrument Or on account of any
indemnity, répresentation, covenant, undertaking or

agreement of the said Trustee in this instrument contained, either

expressed or implied, all such personal liability, if any, being
expressly waived and released,

CHICAGO TITLE AND TRUST COMPANY ’
as Trustee as aforesaid and not

perscnally,
Attest:

By:
By: [~ Title:
Title;

THOMAS M. BAUR
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QUARANTY AGREEMENT
oF
THOMAS H. DAUR

FOR VALUE RECEIVED and in consideration of monies advanced to
or for the benefit of Mediatech, Inc., an Illinois corporation, and
Mediatech of New York, Inc., a New York corporation, (collectively
"Borrower"), by AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO
("LendrrY) in connection with that certain installment note (the
"Term Nora") executed by Borrower and made payable to Lender dated
October 1o, 1989, in the original principal amount of Two Million
Six Hundred Ninety-Five Thousand Seven Hundred Fifty-Nine and
22/100 Dollara ($2,695,759.22) and that certain secured revolving
promissory nota {the "Credit Line Note") executed by Borrower and
made payable to Lander dated October 16, 1989 in the maximum amount
of Two Million Iive Hundred Thousand and No/100 Dollars
($2,500,000,00) (the Term Note and Credit Line Note are herein
collectively referred ‘o as the "Note"), the undersigned, THOMAS
H. BAUR, whose address-js, 1954 North Fremont, Chicago, Illinois
60614 ("Guarantor!), does rereby unconditicnally and irrevocably,
guaranty (a) the full and r<ompt payment to Lender vwhen due or
declared due, whether at maturity or earlier, by reason of
acceleration or otherwise, and at all times thereafter, of all
amounts due or to become due unde: the Note (including, without
limitation, principal and interest),. (b} the payment of all of
Borrowers' Liabilities and perforueiice of all of Borrowers'!
Obligations as those terms are defined in that certain Loan and
Security Agreement ("Loan Agreement") rni even date herewith
executed by Borrower and Lender, (c) the perlormance of Borrower
_pursuant to any Loan Document as that term is idefined in the Loan
Agreement, and (d) the payment or performance of any and all
renewal, extensions and rearrangements of all or any part of the
indebtedness, obligations and liabilities hereinsbove described
(all of the foregoing are hereinafter referred to as "the
Liabilities"). In addition to the Liabilities, Guarautor further
agrees to pay all costs, reasonable attorneys' fees and paralegals’
fees and expenses, and other expenses paid or incurrad in
attempting to collect all or any portion of the Liabilities from,
or in prosecuting any action against the Borrower or Guarantor.

This Guaranty is secured by that certain mortgage and security
agreement ("Mortgage and Security Agreement") of even date herewith
executed by Guarantor, granting a security interest to Lender in
the real estate commonly known as 1740 North Marshfield, Chicago,
Illinois and all improvements located thereon and that certain
pledge of partnership interest ("Pledge Agreement") of even date
herewith executed by Guarantor, pledging as collateral herefor all
of Guarantor's interest in 110 Development Company, an Illinois

limited partnership.

ZEIVOSES
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Notwithstanding anything herein contained to the contrary, the
liability of Guarantor hereunder shall be limited to the payment
by Guarantor of Three Million Five Hundred Thousand and No/100
Dollars ($3,500,000.00), provided however said amount shall be
exclusive of and in addition to any amounts which may be recovered
by Lender pursuant to any security interest granted herefor,
including but not limited to the Mortgage and Security Agreement
and Pledge Agreement.,

Guarantor hereby agrees that Guarantor's obligations under
this Guaranty shall be absolute and unconditional, irrespective of
(i) the validity or enforceability of the Note, the Mortgage and
Securi¢y Agreement, the Pledge Agreement or any Liabilities; (i)
the absence of any attempt to collect the Liabilities from the
Borrower or other action to enforce the same; (iii) the existence
of any othsr Guarantor or party agreeing to guaranty prompt payment
of amounts dun pursuant to the Note or any other performance of
Borrower due %o lender; (iv) the waiver or consent by the Lender
with respect tu any provision of the Note or any other agreement,
now or hereafter raecuted by the Borrower and delivered to the
Lender; (v) failurery the Lender to take any steps to preserve its
rights to any security or collateral for the Liabilities: (vi) a
foreclosure sale or other disposition of any collateral given to
secure the Liabilities; c¢x {vii) any other circumstance which might
otherwise constitute a lega) nr equitable discharge or defense of
a guarantor.

Guarantor hereby waives diligence, presentment, demand of
payment, filing of claims with a ccurt in the event of receivership
or bankruptcy of the Borrower, notice cf dishonor with respect to
the Liabilities of the Borrower and all demands whatsoever, and
covenants that this Guaranty will not be discharged except by
complete payment and performance of the Liuzbilities as defined
herein or any other charges as may be otherwise provided herein,
Upon an Event of Default, as defined below or i: uny Loan Document,
the Lender may, at its sole election, proceed directly and at once,
without notice, against Guarantor to collect and ‘recover the full
amount or any portion of the Liabilities without first) proceeding
against the Borrower, any other person, firm, —“entity, or
corporation, or any security or collateral for the Lialbilities.
Lender shall have the exclusive right to determine the appliczation
of payments and credits, if any, from Guarantor, the Borrower or
from any other person, firm, entity or corporation, on account of
the Liabilities or of any other liability of Borrower to Lender.

Lender is hereby authorized, without notice or demand and
without affecting the liability of Guarantor hereunder, from time
to time (i) renew, extend, accelerate or otherwise change the time
for payment of, or other terms relating to, the Liabilities or
otherwise modify, amend or change the terms of the Note or other
agreements, documents or instruments now or hereafter executed by
the Borrower and delivered to Lender; (ii) accept partial payment
of this Guaranty, any other guaranties of the Liabilities or other
liabilities of Borrower and the Liabilities guaranteed hereby, and

2
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exchange, enforce, waive and release any such security or
collateral; (iii) take and hold security or collateral for the
payment of this Guaranty, any other guaranties of the Liabilities
or other liabilities of Borrower and the Liabilities guaranteed
hereby, and exchange, enforce, waive and release any such security
or collateral: (iv) apply such security or collateral and direct
the order or manner of sale thereof as, in its discretion, it may
determine; (v) settle, release, compromise, collect or otherwise
liquidate the Liabilities and any security or collateral therefor
in any manner: and (vi) extend credit to Borrower in excess of the
Liabilities described herein, without affecting or impairing the
obligations of Guarantor hereunder. Lender may, without notice,
assign cnis Guaranty in whole or in part.

Guarantor hereby assumes responsibility for keeping itself
informed of tae financial condition of the Borrower and any and all
endorsers and,/or other guarantors of the payment of the Note and
of all other cir_cumstances bearing upon the risk of nonpayment of
the Liabilities that diligent inquiry would reveal, and Guarantor
hereby agrees that ‘Lander shall have no duty to advise Guarantor
of information known %o Lender regarding such condition or any such
circumstances.

This is a continuing vuaranty and shall continue to apply
without regard to the form cr amount of the Liabilities which
Borrower may create, renew, extend or alter in whole or in part,
without notice to Guarantor. The circumstance that at any time or
from time to time the Liabilities may be paid or performed in full
shall not affect the obligation ‘cf. Guarantor with respect to
indebtedness, obligations or Liabiijiles of Borrower to Lender
incurred or arising thereafter. If Guarantor is or becomes liable
for any indebtedness owing by Borrower to Zender by endorsement or
otherwise, other than the Guaranty, such liability shall not be in
any manner impaired or affected hereby, and the rights of Lender
hereunder shall be cumulative of any and all osther rights that
Lender may ever have against Guarantor. The exercise by Lender of
any rights or remedy hereunder or under any concurrent or
subsequent exercise of any other right or remedy hereusder, under
any other instrument, or at law or in equity, shall nov-preclude
the concurrent or subsequent exercise of any other right nr remedy.
Without in any way diminishing the generality of the foreuoing, it
is specifically understoed that this Guaranty is given by Guarantor
as an additional guaranty to any and all other guaranties
heretofore or hereafter executed and delivered to Lender by
Guarantor in favor of Lender relating to indebtedness of Borrower
to Lender, and nothing herein shall ever be deemed to replace or
be in lieu of any other of such previous or subgsequent guaranties.
In the event of default by Borrower in payment or performance of
the Liabilities, or any part thereof, when such indebtedness
becomes due, either by its terms or as the result of the exercise
of any power to accelerate, Guarantor shall, without notice or
demand, and without any notice having been given to Guarantor of
the acceptance by Lender of this Guaranty and without any notice
having been given to Guarantor of the creating or incurring of such

3
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indebtedness, pay the amount due from Borrower to lLender on such
indebtedness, at its office in Chicago, Illinois, or at such other
place as may be designated, in writing, by Lender. It shall not
be necessary for Llender, in order to enforce such payment by
Guarantor, first, to institute suit or exhaust its remedies against
Borrower or others liable on such indebtedness, or to enforce its
rights against any collateral which shall ever have been given to
secure such indebtedness,

Guarantor consents and agrees that Lender shall be under neo
obligation to marshall any assets in favor of Guarantor or against
or in payment of any or all of the Liabilities. Guarantor further
agrees that to the extent that the Borrower or any guarantor makes
a paymen% or payments to Lender, which payment or payments or any
part thersof are subsequently invalidated, declared to be
fraudulent o) preferential, set aside and/or required to be repaid
to a trustee, receiver or any other party under any bankruptcy act,
state or federa) law, common law or equitable cause, then to the
extent of such rayment or repayment, the Liabilities or part
thereof intended tc e satisfied shall be revived and continued in
full force and effect as if said payment had not been made.

Until Guarantor's Liabilities under this Guaranty shall have
been paid in full, Guaranto: hereby waives any right to enforce any
remedy which Lender now hac or may hereafter have against the
Borrower, and Guarantor hereby vaives any benefit of, and any right
to participate in, any securit? or collateral given to Lender to

secure payment of the Liabilitied. . Guarantor further agrees that
any and all claims of Guarantor against the Borrower, arising by
reason of any payment by Guarantoz to Lender pursuant to the
provisions hereof or otherwise, shall‘ ke subordinate and subject
in right of payment to the prior payment, im full, of all principal
and interest, all costs of collection (including attorneys' and
paralegals' fees) and any other liabilities or obligations owing
to Lender by Borrower which may arise with rzswect to the Note,
Guarantor waives all setoffs and counterclaims and all
presentments, demands for performance, notices oy dishonor, and
notices of acceptance of this Guaranty. Guarantor further waives
all notices of the existence, creation or incurring of new or
additional indebtedness, arising in connection with the Ljubilities
to the Borrower or otherwise, and also waives all notices trat the
principal amount, or any portion thereof, and/or any interest on
the Note is due, notices of any and all proceedings to collect from
Borrower, or from anyone else, and, to the extent permitted by law,
notices of exchange, sale, surrender or other handling of any
security or collateral given to Lender to secure payment of the
Liabilities. In addition, Guarantor hereby waives to the fullest
extent permitted by law (a) any defense arising as a result of
Lender's election, in any proceeding instituted under the United
States Bankruptcy Code, of the application of Section 1111(b)(2)
of the United States Bankruptcy Code, and (b) any defense based on
any borrowing or grant of a security interest under Section 364 of

the Bankruptcy Code.
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No delay on the part of Lender in the exercise of any right
or remedy shall operate as a waiver therecf, and no single or
partial exercise by Lender of any right or remedy shall preclude
any further exercise thereof; nor shall any modification or waiver
of any of the provisions of this Guaranty be binding upon Lender
except as expressly set forth in a writing duly signed and
delivered on Lender's behalf by an authorized officer thereof.
Lender's fallure at any time or times hereafter to require strict
performance by Borrower or Guarantor of any of the provisions,
warranties, terms and conditions contained in the Note or in any
other Loan Document now or at any time or times hereafter executed
by Borrower or Guarantor and delivered to Lender shall not waive,
affect or diminish any right of Lender at any time or times
hereactcr to demand strict performance therewith and such right
shall nut-be deemed to have been waived by any act or knowledge of
Lender, 1ir agents, officers or employees, unless such waiver is
contained  ip<an instrument in writing signed by an officer of
Lender and dirzcted to Borrower specifying such waiver. No waiver
by Lender of any Adefault shall operate as a walver of any other
default or the same default on a future occasion, and no action by
Lender permitted ncréounder shall in any way affect or impair
Lender's rights or +ie obligations of Guarantor under this
Guaranty. Any determination by a court of competent jurisdiction
of the amount of any principal and/or interest owing by the
Borrower to Lender shall bz conclusive and binding on Guarantor
irrespective of whether or not Guarantor was a party to the suit
or action in which such determination was made.

This Guaranty shall be binding upon Guarantor and upon
Guarantor's successors and assigns, neirs, devisees, and personal
representatives and shall inure to the benefit of Lender's
successors and assigns; all references hera2in to Borrower and to
Guarantor shall be deemed to include the.r raspective successors
and assigns. The word Guarantor shall be dee:iwnd to include all of
the understanding contained herein and the obljigjation of Guarantor
shall be joint and several with respect to any cther guarantor of
the Liabilities. All references herein to the singular shall be
deemed to include the plural where the context so reguires.

The Lender may, without demand or notice of any kird, after
an Event of Default, appropriate and apply toward the puavient of
such amount, and in such order of application as the Lenier may
from time to time elect, any property, balances, credits, deposits,
accounts or monies of the Guarantor in the possession or control
of the lender for any purpose,

Guarantor acknowledges and warrants that Guarantor has derived
or expects to derive fipancial and other advantage and benefit,
directly or indirectly, from the Liabilities and each and every
advance thereof and from each and every renewal, extension, release
of collateral or other relinquishment of legal rights made or
granted or to be made or granted by Lender to Borrower. Guarantor
further acknowledges that his execution of this Agreement is a
condition precedent to Lender making the subject loan to Borrower.

5
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Guarantor hereby warrants and represents unto Lender the following:

A,

Guarantor has received or will receive, direct or
indirect benefit from the making of this Guaranty;

Guarantor is the sole shareholder and President of
Mediatech of New York, Inc. and owns approximately 90%
of the outstanding shares and is the President of
Mediatech, Inc.

Guarantor is familiar with Borrower's business affairs,
books and records, has the ability to influence
Borrower's decision making process, and warrants that
Rorrower is in sound financial condition and will perform
ir. accordance with the terms and conditions of the
vazinus loans documents.

This Guaranty constitutes a legal, valid and binding
obligacion of Guarantor, and is fully enforceable against
Guarantoi* in accordance with its terms;

Any and all balance sheets, net worth statements and
other financial /data that have heretofore been given to
Lender with respert to Guarantor fairly and accurately
present the financlal condition of Guarantor as of the
date thereof and, since the date thereof and there has
been no material advzrse change in the fipancial
condition of Guarantor; -end

Except as may be set out on-aiy exhibit attached bhereto,
(1) there are no legal prorfsdings, claims or demands
pending against, or to the Xnuwledge of Guarantor
threatened against, Guarantor or any of Guarantor's
asgets, (ii) Guarantor is not in braach or default of any
legal requirement, contract or commitrent, and (iii) no
event (including specifically Guarantor's execution and
delivery of this Guaranty) has cccurred which, with the
lapse of time or action by a third party, could result
in Guarantor's breach or default under ~suy legal
requirements, contract or commitment.

Guarantor acknowledges that Lender is relying upon Guarantor's
covenants, representations and warranties herein in entering the
loan transaction with Borrower, and undertakes to perform its
cbligations hereunder promptly and in good faith.

If any provision of this Guaranty or the application thereof
to any person or circumstance shall, for any reason and to any
extent, be invalid or unenforceable, neither the remainder of this
Guaranty nor the application of such provision to any other persons
or circumstances shall be affected thereby, but rather the same
shall be enforced to the greatest extent permitted by law.
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No provision herein shall require the payment or permit the
collection of interest in excess of the maximum permitted by law.
If any excess interest in such respect is provided for herein the
provisions of this paragraph shall govern, and Guarantor shall not
be obligated to pay the amount of such interest to the extent that
it is in excess of the amount permitted by law. The intention of
the parties is to conform strictly to the usury laws now in force,
and this Guaranty shall be held subject to reduction of the
interest charged to the amount allowed under said usury laws as now
or hereafter construed by the courts having jurisdiction.

The occurrence of any one of the following events shall, at
the elrction of Lender, be deemed a default by Guarantor ("Event
of Defavit") under thls Guaranty: (a) if Guarantor fails or
neglects /to perform, Keep or observe any term, provision,
condition, <covenant, warranty or representation contained in this
Guaranty, wn’ch is required to be performed, kept or observed by
Guarantor withir the time, if any, specified therefor; (b) if
Guarantor fails to pay any of the Liabilities when the same are due
and payable or declzied due and payable; (c) if Guarantor fails to
pay in whole or in paxt any other obligation due from Guarantor to
Lender, including but not 1limited to that certain Secured
Installment Note of even 2ate herewith executed by Guarantor with
Lender as holder, which nota is also secured by the Mortgage and
Security Agreement; (d) 1f-a:uv of Guarantor's assets are seized,
attached, subjected to a wri: or distress warrant, or are levied
upon, or come within the posisesaion of any receiver, trustee,
custodian or assignee for the benstit of creditors and the same is
not terminated within thirty (30) days thereafter: provided however
that if said default is not susceptibie to being cured within said
thirty (30) days, Lender shall not decizre an Event of Default as
long as Guarantor is diligently and continuonsly attempting to cure
said default but in not event shall the grace period granted to
Guarantor under this paragraph be more thanr sixty (60) days from
the date of said seizure, attachment or other-action as aforesaid;
(e) if a petition under the Bankruptcy Reforw Act of 1978, as
amended, or any similar law or regulation shall be filed by
Guarantor, or if any Guarantor shall make an assigrmant for the
benefit of creditors, or if any case or proceeding Ja-filed by
Guarantor for its dissolution or ligquidation; (£) if Gurrantor is
enjoined, restrained or in any way prevented by court craer from
conducting all or any material part of Guarantor's business atfairs
or if a petition under any section or chapter of the Bankruptcy
Reform Act of 1978, as amended, or any similar law or regulation
is filed against Guarantor or if any case or proceeding is filed
against Guarantor for Guarantor's dissolution or liquidation and
such injunction, restraint or petition is not dismissed or stayed
within thirty (30) days after the entry or filing thereof;
provided, however, if said default is not susceptible to being
cured within said thirty (30) days, Lender shall not declare an
Event of Default so long as Guarantor is diligently and
continuously attempting to cure said default but in no event shall
the grace period granted to Guarantor under this section be more
than sixty (60) days from the date of said injunction, restraint

7
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or petition; (g) if a notice of lien, levy or assessment is filed
of record with respect to all or any of Guarantor's assets by the
United States or any department, agency, or instrumentality thereof
or by any state, county, municipal or other governmental agency,
or if any taxes or debts owing at any time hereafter to any of then
become a lien or encumbrance upon any of Guarantor's assets and the
same is not released within thirty (30) days after the same becomes
a lien or encumbrance; provided, however, if said default is not
susceptible to being cured within said thirty (30) days, Lender
shall not declare an Event of Default so long as Guarantor is
diligently and continuously attempting to cure said default, but
in no event shall the grace period granted to Guarantor under this
sectiop  be more than ninety (90) days from the date said debt
becomes-u lien or encumbrance or one-hundred twenty (120) days from
the date zoid taxes become a lien or encumbrance, or if any taxes
or debts cwing at any time or times hereafter to any one of them
becomes a ‘lica or encumbrance upon any of Guarantor's assets; (h)
the death or incompetency of Guarantor.

Following an ¥vent of Default, and even if such Event of
Default occurs at o cime when any of the Liabilities may not then
be due and payable, Guazantor agrees to pay to Lender, upon demand,
the full amount which would be payable hereunder by Guarantor if
all Liabilities were then due and payable. Guarantor agrees that
Lender, in its discretion, wey (1) compound or settle with any one
or more cther guarantors for such consideration as the Lender may
deem proper; (1i) release one '‘or more other guarantors from
liability, and that no such actiion shall impair the rights of
lLender to collect the Liabilities (or the unpaid balance thereof)
from Guarantor; and {iii) proceed directly against Guarantor under
this Agreement without first proceedirg against Borrower of any of
the collateral or exhausting any of itz remsdies against Borrower.

The parties hereto agree that, in Ileu of any right to
indemnification that Guarantor might have agaiidist Borrower, which
right is hereby waived, Guarantor shall be subrcrated to the rights
of Lender to the extent Guarantor fully satisfiet 'and discharges
Borrower's obligations under the Loan Agreement and luan documents,
This right of subrogation shall be Guarantor's sole reucdy against
Borrower.

THIS GUARANTY HAS BEEN DELIVERED AT AND SHALL BE DIEMED TO
HAVE BEEN MADE AT CHICAGO, ILLINCIS, AND SHALL BE INTERPRETED, AND
THE RIGHTS AND LIABILITIES OF THE PARTIES HERETQ DETERMINED, IN
ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS, AND AS PART OF
THE CONSIDERATION FOR LENDER'S LENDING MONIES TO THE BORROWER AND
ACCEPTANCE OF THIS GUARANTY, GUARANTOR WAIVES, AT THE OPTION OF

LENDER, ANY OBJECTION BASED ON IMPROPER VENUE OR FORUM NON
TO THE CONDUCT OF ANY ACTION INSTITUTED HEREUNDER IN THE

CITY OF CHICAGO, STATE OF ILLINOIS AND CONSENTS TO THE GRANTING OF
SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE
COURT.

. ZETVOS68
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Every provision for notice, demand or request required in this
Guaranty or by applicable law shall be deemed fulfilled by written
notice, demand or request personally served on ({(with proof of
service endorsed thereon, or mailed or sent by a recognized
nationwide commercial courier, to, as hereinafter provided) the
party entitled therete or on its successors or assigns., If malled,
such notice, demand or request shall be made by certified or
registered mail, return receipt requested, and deposited in any
post office station or letter~box, enclosed in a postage paid
envelope addressed to such party at ites address set forth above or
to such other address as either party hereto shall direct by like
written notice and shall be deemed to have been made on the fifth
{5th) d«y following posting as aforesaid. If sent by commercial
courier, ~uch notice, demand or request shall be deemed to have
beenimade on the first (lst) business day after delivery to the
courier,

Wherever poszible each provision of this Guaranty shall be
interpreted in such manner as to be effective and valid under
applicable law, but i{f any provision of this Guaranty shall be
prohibited by or invelld under such law, such provision shall be
ineffective to the exterc of such prohibition or invalidity without
invalidating the remaindes: of such provision or the remaining
provisions of this Guaranty.

IN WITNESS WHEREOF, this Guaranty has been duly executed and
delivered at Chicage, Illinois us of this __ day of October, 1989,

THO4?8 H. BAUR

STATE OF ILLINOIS )
) 88,
COUNTY OF COCK )

I, , @ Notary Public in ani for said
County, in the State aforesaid, DO HEREBY CERTIFY, that THOMAS H.
BAUR, an individual residing in Illinois, personally knowii to me
wvhose name is subscribed to the within instrument, appeared before
me this day in person and acknowledged that he signed and delivered
the said instrument and executed same as his free and voluntary act
for the use and purpose therein set forth.

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

Notary Public
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EXHIBIT wDV

Encumbrances

PARTY WALL RIGHTS OF OWNERS OF ADJOINING LAND RELATING
TO A PARTY WALL BETWEEN THE (NORTH PARCEL OF LOTS 1, 2,
3 AND 4 (EXCEPT THE SOUTH 11.61 FEET OF LOT 4) AND THE
SOUTH PARCEL OF IOTS 5 AND & AND THE SOUTH 11.61 OF LOT
4 AND LOT 6 AKD THE NORTH 12 3/4 OF LOT 7) AS ESTABLISHED
BY AGREEMENT MADE BY CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST, AS TRUSTEE UNDER TRUST NO. 48-61358-2 WITH
STEVAN SEGVIC DATED DECEMBER 15, 1975 AND RECORDED
OLCEMBER 31, 1975 AS DOCUMENT 23341888,

ENCRGATHMENT OF THE 8 3/4 INCH CONCRETE HEADER OVER ONTO
THE PUSLIC ALLEY NORTH AND ADJOINING THE LAND BY ABOUT
14 3/8 INCHES RANGING TO 16 1/4 INCHES, FOR A DISTANCE
OF ABOUT 128,25 FEET, AS DISCIOSED BY NATIONAL SURVEY
SERVICE SUXVEY. DATED DECEMBER 1, 1975 AND UPDATED
APRIL 3, 1986,

ENCROACHMENT ENDCRSFMENT 1 APPROVED FOR POLICY.

ENCROACHMENT OF THE WLST BRICK WALLS OF THE TWC 2-STORY
BRICK BUILDINGS LOCATLD MAINLY ON THE LAND OVER ONTO THE
PUBLIC ALLEY WEST AND ADCLINING THE LAND BY ABOUT 2 1/8
INCHES TO 3 1/8 INCHES, FOK 4 DISTANCE OF ABOUT 120 FEET,
AS DISCIOSED BY NATIONAL SUXYEY SERVICE SURVEY DATED
DECEMBER 1, 1985 AND UPDATED J#ZRIL 3, 1986.

ENCROACHMENT ENDORSEMENT 1 APPROVEL FOR POLICY.

ENCROACHMENT OF THE 9 INCH CONCRETE HELDER OVER ONTO THE
PUBLIC ALLEY WEST AND ADJOINING THE L[AND BY ABOUT 13
INCHES, FOR A DISTANCE OF ABOUT 150 FEEI, &l DISCLOSED
BY NATIONAL SURVEY SERVICE SURVEY DATED DECEMLER 1, 1975
AND UPDATED APRIL 3, 19BS.

ENCROACHMENT ENDORSEMENT 1 APPROVED FOR POLICY.

ENCROACHMENT OF THE 4 STONE SILLS ATTACHED TO THE 2~STORY
BRICK BUILDING LOCATED MAINLY ON THE LAND OVER ONTO THE
PROPERTY SOUTH AND ADJOINING BY ABOUT 5/8 INCHES RANGING
TO 2 7/8 INCHES, AS DISCILOSED BY NATIONAL SURVEY SERVICE
SURVEY DATED DECEMBER 1, 1975 AND UPDATED APRIL 3, 1986.

ENCROACHMENT ENDORSEMENT 1 APPROVED FOR POLICY.

ENCROACHMENT OF 6 INCH BRICK CORNICE AT THE ROCOF OF THE
TWO 2-STORY BRICK BUILDINGS LOCATED MAINLY ON THE LAND
OVER ONTO THE PUBLIC WALK EAST AND ADJOINING THE LAND BY
ABOUT 6 INCHES, AS DISCLOSED BY NATIONAL SURVEY SERVICE
SURVEY DATED DECEMBER 1, 1575 AND UPDATED APRIL 3, 1986.

ZEIVO56S
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ENCROACHMENT OF THE 3 FOOT EAVE BELOW THE ROOF OF THE TWO
2~-8STORY BRICK BUILDINGS LOCATED MAINLY ON THE LAND OVER
ONTO THE PUBLIC WALK EAST AND ADJOINING THE LAND BY ABOUT
3 FEET, AS DISCLOSED BY NATIONAL SURVEY SERVICE SURVEY
DATED DECEMBER 1, 1975 AND UPDATED APRIL 3, 1986.

ENCROACHMENT ENDORSEMENT 1 APPROVED FOR POLICY,

ENCROACHMENT OF THE CONCRETE CURBS EXTENDING FROM THE TWO
2-STORY BRICK BUILDINGS LOCATED MAINLY ON THE LAND OVER
ONTO THE PUBLIC WALK EAST AND ADJOINING THE LAND BY ABOUT
6 INCHES, FOR MOST OF THE LENGTH OF THE TWQ BUILDINGS,
AS DISCLOSED BY NATIONAL SURVEY SERVICE SURVEY DATED
DECEMBER 1, 1975 AND UPDATED APRIL 3, 1986.

VNCROACHMENT ENDORSEMENT 1 APPROVED FOR POLICY.
RELY, ZSTATE TAXES FOR 1989 AND SUBSEQUENT YEARS.




