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THIS MORTGAGE AND SECURITY AGREEMENT ('"Mortgage'), made this
l6éth day of Octcber, 1989, by and between LASALLE NATIONAL BANK,
not individually but as Trustee ("Trustee") under Trust Agreement
dated the 1st day of April, 1982 and known as Trust Number 104749
{"Trust"), whose address is 135 South LaSalle, Chicago, Illinois
and 110 DEVELOPMENT COCMPANY, an Illinois 1limited partnership
{"Beneficiary"), located at 110 West Hubbard, cChicagoa, Illinois
{Trustee and Beneficiary hereinafter collectively referred to as
"Borrower'"), and AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, ("Lender"), whose address is 33 North LaSalle Street,

Chicago, Illinois 60690. OD
WITNESSETH THAT: i(ﬂ 3

WHEREAS, Trustee is indebted to Lender in the principal sum
of One Hundred Seventy-Two Thousand Six Hundred Thirty-«Five and
$3/100 Jollars ($172,635.53), as evidenced by Trustee's. Installment
Note of even date herewith (herein called "Note"), providing for
monthly 4arctallments of principal and interest, with the balance
of the incdebtedness, 1f not sooner paid, due and payabkle on
October 16, 1994. The Loan bears interest at a variable rate of
the Base Rate, as that term is defined in the Note plus one-fourth
(%) percent, wrich Note contains provisions for acceleration in
event of defaull matures as stated therein, and provides for
payment of interazt as set forth therein, payment of costs of
collection, inciuding attorneys' fees in the event of default,
waives demand, prerentment for payment, protest, notice of
nonpayment  and protast. and the terms of which are hereby
incorporated by refererice and made a part hereof and a copy of
which is attached hereto as Exhibkbit “B"; and
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WHEREAS, Beneficiary, pursuant to that certain nonrecourse
guaranty the liability under which shall not exceed $5,500,000.00
{"Guaranty") of even date herawith, the terms of which are incor-
porated herein by this referenca and a copy of which is attached
hereto as Exhibit "C", has guaranteed the payment and performance
by MEDIATECH, INC., an Illinois corporation, and MEDIATECH OF NEW

YORK, INC., a New York corporation (eollectively "Mediatech"}, of
all liabilities and obligations of Zediatech pursuant to that
certain lean and security agreement {"Lsza Agreement") of even date
herewith, executed by Mediatech and Lerdoar.

STREET ADLTESS:

DANIEL D. DREW, ESQ. 110 West Hukbprrd

MALK HARRIS & MILLER Chicago, Illirois 60610

212 EAST OHIO STREET

SUITE 500

CHICAGO, ILLINOIS 60611 PERMANENT PROPERTY_T/.X NUMBER
17-09-253-012
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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 unto Lender the property
located at 110 West Hubbard, 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;
211 elevators, motors and machinery; also together with all mineral
coil and gas rights and interests; also together with all shrubbery
and trees now growing or that hereafter may be planted or grown
thereor: and also together with all crops and/or produce of any
kind now -growing or that may be hereafter growing, grown or
produced upnn said land or any part thereof: and alsc development
rights or <¢redits, air rights, water, water rights (whether
riparian, appropriative or otherwise, and whether or not
appurtenant) arnd water stock;

Also together with all and each of the ways, easements and
other rights, and al) tenements, hereditaments and appurtenances
thereunto belonging or /in anywise appertaining, including but not
limited to all rights in-sny abutting public or private streets and
alleys and in any submerged lands adjacent thereto (hereinafter
referred to as the "Premisec”i:

aAnd all present and future reats, issues, avails, profits and
proceeds (hereinafter referred tc as the "Rents") of or from the
Premises, the "Leases" and/or and tha "Equipment" (both of which
terms are hereinafter defined), hows.ever occurring, existing,
created or arising;

And all present and future permits, licenses and franchises
and similar agreements of or from the Premices, (collectively, the
"Licenses"), leases, agreements, tenancies, liceiiszs and franchises
(hereinafter collectively referred to as the "Leasas!) of or from
the Premises and/or the Equipment or in any way, maaner or respect
required, existing, used or useable in connection with'tie Premises
and/or the Equipment or the management, maintenance, cperation or
business thereof, including, without limitation, those Lizenses and
lLeases issued by any governmental authority, and all deposits of
money as advance rent or for security under any or all ©f the
Leases and all guarantieas of lessees' performances thereunder;

And all present and future judgments, awards of damages and
settlements made as a result or in lieu of any taking of the
Premises, the Equipment and/or the Leases, or any part therecf,
under the power of eminent domain, or for any damage (whether
caused by such taking or otherwise) thereto;

And all present and future apparatus, machinery, equipment,
fixtures and articles of personal property of any and every kind
and nature whatsoever used, attached to, installed or located in
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or on the Premises, or required for use in or on or in connection
with the Premises or the management, maintenance, operation or
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,
rvefrigeration, sprinkling, ventilation, mobility, communication,
incineration, laundry service and all other related or other such
gervices (all of the immediately above mentioned items of Equipment
being deemed to be a part of the Premises, whether physically
attached thereto or not);

And 4il present and future insurance policies in force or
effect insuring the Premises, the Rents, the Leases or the
Equipment;

and a.) n»roceeds of each and every of the foregoing.

Borrower here:y 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 or rersonal, tangible or intangible, now
owned or existing and here2{iler acquired and arising, which are
subject to the priority and rerfection of security interest
provisions of the Illinois Uniforu Commercial Code or any similar
and applicable law, statute, code ¢r other governing body of law;
and (ii) the Equipment and all procerds thereof to secure payment
of the indebtedness and obligations se:ured by the Mortgage.

TO HAVE AND TO HOLD the above described property and interests
in property (“Mortgaged Property") unto lender, it successors and
assigns, forever;

PROVIDED ALWAYS, that upon full payment ol tlie Note secured
hereby, or extensions or renewals thereof, in whele or in part,
release or performance of the Guaranty and payment. [n full of
"Borrower's Liabilities" ( as hereinafter defined) -ari. secured
hereby, and Borrower faithfully and promptly having comzlied with
and performed "Borrower's Obligations" (as hereinafter detined),
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 hereafter owed or to become owing by Trustee
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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
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 "lLoan Documents" and are incorporated herein by
this refarence,

1.02 ¥Vbherever used in this Mortgage, "Borrower's Obligations"
means the  rrompt, full and faithful performance, discharge,
compliance and - observance by Borrower of each and every term,
condition, warienty, representation, agreement, undertaking,
covenant and previsions to be performed, discharged, observed or
complied with by Borrover or any other third party contained in the
Loan Documents.

1.03 Wherever used in this Mortgage, the term "and/or" means
one or the other or both, or any one or all, of the things, events
or persons or parties in coriection with which the term is used.

2. CONVEYANCE: COLLATEnM! ABSJGNMENT OF LICENBSES!
EXECUTION AND DELIUgRY OF DOCUMENTS

2.01 To secure the payment Ly  Borrower of Borrower's
Liabilities and the performance by -Borrower of Borrower's
Obligations, Borrower hereby does grant, give, bargain, confirm,
assign, pledge, set over, transfer, sell, coivey, remise, release
and otherwise mortgage to Lender, its suclessors and assigns,
forever, the Mortgaged Property for the purposes and uses set forth
in this Mortgage.

2.02 Borrower, immediately upon request by’ Jender, at
Borrower's scle expense, will or will cause to be madz, ‘sxecuted
and delivered to Lender, in form and substance acceptable to
Lender, all "Loan Documents" (as hereinafter defined) that Tinder
is advised are and/or deems necessary or appropriate to evidence,
document or conclude the transactions described in and/or
contemplated by this by this Mortgage, the Note or the Loan
Agreements or required to perfect or continue to be perfected, as
valid liens or encumbrances, the liens or encumbrances granted
herein or in the Loan 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
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letter, consent letter, non-offeet letter, insurance certificate,
appraisal, survey and any other similar such agreements,
instruments or documents.

2.03 Without 1limiting 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 ILoan
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 do ary and all acts in the name of Borrower or in the name
of lLender with the same effect as if done by Borrower if this
assignment had ‘nnt been made. Lender does not hereby assume any
of Borrower's obligations or duties under or in connection with any
of said Licenses.

3. COVENANTS, VARRANTIES AND REPRESENTATIONS

3.01 Borrower represenrcs and Beneficiary warrants to Lender
as follows:

A. Borrower promptlv will pay, or cause to be
paid, when due or declared cuas, Borrower's Liabilities
and promptly, fully and faichfully will perform,
discharge, observe and comply witi: each and every of
Borrower's Obligations.

B. Borrower now has and hereaftsr shall maintain
the standing, right, power and lawful authority to own
the Mortgaged Property, to carry on the business of and
operate the Mortgaged Property, to enter inte, execute
and deliver this Mortgage, the Note and the Loan
Documents to Lender, to encumber the Mortgaged frcperty
to Lender as provided herein or in the Loan Documercs to
perform all of Mortgager's Obligations and to consumuzte
all of the transactions described in or contemplateu- 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
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Property is or hereafter shall become a party or by which
Borrower 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.

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 assign or to otherwise encumber its
interest in such Licenses during the term of this
Mortgage.

®, To the best of Borrower's knowledge, all of the
Leascz are and shall remain genuine, in all respects what
they pursort to be, free of set-offs, counterclaims or
disputes- 2ad valid and enforceable in accordance with
their terms. All parties to the Leases have and shall
have the capacity to contract thereunder. Except for
security depoiic¢n provided for under the Leases, and
revealed by Borrowsr to Lender in writing, no advance
payments have been or shall be made thereunder. Borrower
shall perform its olil.cation under the lLeases and shall
not permit any tenant ‘dznfault under the Leases to exist.
Borrower shall not enter into, amend or terminate any
Lease without Lender's prior written consent.

F. There is no 1litigation, action, claim or
proceeding pending or threatened wihich might, in any way,
manner or respect, materially oz sdversely affect the
Mortgaged Property, the operation or the business
thereof, Lender's lien thereon, the coilectibility of the
Note, the ability of Borrower to repay the Note or the
financial condition of the Mortgaged Property or the
operation or business thereof,

G, Borrower and the Mortgaged Property possess and
hold and shall maintain licenses, franchises, riah%ts and
governmental and other permits, certificates, courents
and approvals to conduct and operate the business of thre
Mortgaged Property.

H. There does not exist any default or breach of
or under any agreement, instrument or document for
borrowed money by which Borrower or the Mortgaged
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.

IELIYOLES
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J. 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,
ineduding, but not limited to, reasonable attorneys' and
parziegals' fees, costs and expenses, incurred by reason
of o urising from or on account of or in connection with
any suit or proceeding, threatened, filed and/or pending,
in or to which Lender is or may become or may have to
become a pa:ivy by reason of or arising from or on account
of or in coinection with Borrower's Liabilitles and/or
Borrower's Oblicgations, this Mortgage, the Note or the
Loan Documents. Notwithstanding anything to the
foregoing to the contrary, Borrowers shall not be liable
to pay Lender or any ovher party any fees and/or expenses
paid or incurred by lender in connection with any
litigation instituted by Borrowers against Lender, which
litigation results in a rinal order of a court of
competent jurisdiction finding Lender liable to Borrowers
for damages caused by Lender ‘s Borrowers.

M. Borrower shall not allow any changes in the use
for which all or any part of the Fremises was intended
at the time this Mortgage was executad, Borrower shall
not initiate or acquiesce in a change in the zoning
classification of the Premises without lender's prior
written consent.

3.02 Borrower represents and Beneficiary warrants to Lender
as follows:

A. Borrower is lawfully seized, possessed and the
owner of and has good and indefeasible, marketable far-
simple title to the Mortgaged Property, free and clear
of all liabilities, claims, debts, exceptions, security
interests, assessments, charges, impositions, levys,
taxes, liens and all other types of encumbrances
(hereinafter referred to as the "Encumbrances") except
(1) the Encumbrances of lLender, (II) those Encumbrances
described on Exhibit "D" attached hereto and made a part
hereof, and (III) existing Leases to a tenant or tenants
in possession of all or portions of the Premises,
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B. Electric, gas, sewer, water facilities and any
other necessary utilities are, and at all times hereafter
shall be, available in sufficient capacity to service the
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 locan" within the
definition and purview of said section.

3.03 Rorrower represents and Beneficiary warrants tc Lender
as followz:

A. - 2rrrower will not change the use or character
of or abardun the Mortgaged Property and at all times
hereafter znall keep the Mortgaged Property in good
condition and ‘rzpair and will not commit or suffer waste
and will make all recessary repairs, replacements and
renewals (including the replacement of any items of the
Equipment) to the Mortgaged Property so that the value
and operating efficisrcy thereof shall at all times
hereafter be maintained and preserved. Borrower shall
pay for and complete, within a reasonable time, any
building or improvement:; tu which Lender has given its
prior written consent upon tinz Premises, shall refrain
from impairing or diminishing tre value of the Mortgaged
Property and shall make no material alterations to the
Mortgaged Property which in the orinion of Lender
diminishes its value, and promptly shall repair, restore
or rebuild any building or improvement pzw or hereafter
on the Premises which may become damaged or destroyed.
Borrower shall comply with all requirement; of law and
all municipal ordinances governing the Mortgaged Property
and the use thereof. Borrower shall permit Lender, and
its agents, upon demand, access to and to inspect- the
Mortgaged Property at all reasonable times, Boirower
shall not grant any license or easement burdening the
Mortgaged Property or agree to or accept <T@
modification, amendment, or termination of any license
or easement affecting the Mortgaged Property without the
prior written consent of Lender, which consent shall not
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

8
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instruments which affect the Premises. Such books,
records, contracts, leases and other instruments shall
be subject to examination and inspection at any
reascnable time by Lender. Upon Lender's request,
Borrower shall furnish to Lender, within one hundred and
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 lLender 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 <ent schedule for the Premises, certified by Borrower,
shoving the name of each tenant, and for each tenant, the
spacz ~occupied, the lease expiration date, the rent
payab)a and the rent paid,

C. “Borrower promptly shall pay and discharge, as
and when dur-and payable, before any penalty attaches,
all charges, iupositions, levies, assessments and taxes
(whether general, snecial or otherwise}, water charges,
sewer service crargyes 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 impozed upon or against the Mortgaged
Property, or any part thereof, and shall deliver to
Lender upon request duplicate receipts evidencing payment
thereof at least thirty (30) Adays before delinquency;
provided, however, that if Borrcwer in good faith and by
appropriate legal action shall curtest the validity of
any such item or the amount theraesf, and shall have
established on its books or by deprsit of cash with
Lender, as Lender may elect, a reserve {or the payment
thereof in such amount as lLender may elecc, a reserve for
the payment thereof in such amount as Lender may
reasonably require, then Borrower shall not be required
to pay the item or to produce the required rececipts: (a)
while the reserve is maintained, and (b} so long as the
contest operates to prevent collection, inciuding
enforcement of any lien securing payment thereof. is
maintained and prosecuted with diligence, and shall nol.
have been terminated or discontinued adversely 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,

9
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immediately upon request by Lender, shall deliver to
Lender evidence satisfactory to Lender of the payment and
discharge thereof. To prevent an Event of Default
hereunder, Borrower may indemnify Lender, by a means
determined solely by and acceptakble to Lender, against
loss by reason of such and Encumbrance which Borrower may
desire to contest. If, in accordance with the terms of
this Mortgage, Lender makes payment o©of any such
Encumbrance, Laender 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 (i) such contest having the effect of
provanting the collection of the tax, assessment or lien
s0 contested and the sale or forfeiture of the Mortgaged
Prernizas or any part thereof or interest therein to
satisfy the same, (ii) Borrower giving Lender written
notice o its intention to contest the same in a timely
manner, hich, with respect to any contested tax or
assessment; shall mean before any such tax, assessment
or lien has ob2en increased by any penalties or costs, and
with respect to any contested mechanicst' lien claim,
shall mean witbin five (5) days after Borrower receives
actual notice o7 . the filing thereof, (ii) at Lender's
request Borrower making and thereafter maintaining with
lender or such othr:r depositary as Lender may designate,
a deposit of casbh (or United States government
securities, in disccurt form, or other security as may.
in Lender's sole discrrtion, be acceptable to Lender, and
in either case having a-giresent value equal to the amount
herein specified) in an :mount not less than one hundred
fifty percent (150%) of thie amount which, in Lender's
reasonable opinion, determined from time to time, shall
be sufficient to pay in (fvll such contested tax,
assessment or lien and penalties, costs and interest that
may become due thereon in ¢hae event of a final
determination thereof adverse to POlrower or in the event
Borrower fails to prosecute such contest as herein
regquired, and (iv) Borrower diligenCly prosecuting such
contest by appropriate legal proceedinigs. In the event
Sorrower shall fail to prosecute uuck contest with
reasonable dlligence or ghall fail to majriain sufficient
funds, or other security as aforesaid, on deposit as
hereinabove provided, Lender may, at its ortion and after
written notice to Borrower, liquidate the <collateral
deposited with Lender, and apply the proceeds thareof and
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other monies deposited with lender in payment of, or on
account of, such taxes, assessments or liens or any
portion thereof 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 tinme
or times hereafter, (1) sell (including any sale or other
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
leane for substantially all of the Meortgaged Property,
exceut for the existing lease encumbering the Mortgaged
Proparty, exchange, assign, convey, further encumber,
hypotiurate or otherwise transfer the Mortgaged Praperty
and/or =y part or interest in, the Mortgaged Property,
assign, uvransfer or encumber (including any collateral
assignments;, the beneficial interest in any land trust
which holds citle to the Mortgaged Property; (2) issue,
sell convey, ats.oa or create a security interest in or
ctherwise transfer, pledge or hypothecate any general
partnership intervst in Beneficiary, except for the
Pledge of Partnership JInterast of even date herewith; (3)
obtain any loan or incar any obligation of character
whether direct or indirect, the repayment or performance
of which is secured by a lien on the Mortgaged Property
or any interest therein. -2duay of the foregoing acts,
occurrences or events descried in clauses (1) through (3)
shall be deemed to be a "Sale" Yereunder and under the
Note, and the Loan Documents. Leiucder may, in its sole
and ahsolute discretion, withhold Consent to any Sale,
or condition any such consent upon the payment of a fee,
the partial payment of the Note, ana .increase in the
interest rate, and increase in payments, a shortening of
the terms of the Note, and increase in collaisral, or all
or any of the foregoing requirements, togetne:- with any
other requirements it may wish to impose, The fricgoing
list is not intended in any way to limit the requirarants
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 tangible personal
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 building
or improvement on the Premises, or the operation or
business thereof, are and will be owned free and clear
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 Paraqraph 3.02(A) above.
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Within five (5) days after request by lLender, Borrower
will execute and deliver to Lender a security agreement
and financing statements, 1in 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.

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 reguest of
Lender executed annual financial statements of
Beneliciary prepared by an accountant acceptable to
Lender in accordance with generally accepted accounting
principles,

3.04 If burrovwer, 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
same as herein agreed, o pay the premiums for the insurance which
is required to be maintzined hereunder, to pay and discharge all
Encumbrances as hereiit agreed or otherwise defaults in the
performance of Borrower‘s Obligations, Lender, at its sole
election, may cause such repa.rs or replacements to be made, obtain
such insurance, pay such Encunbrances or perform such Obligations.
Any amounts paid by Lender in (caking such action, together with
interest thereon at the Default Rave as defined in the Note from
the date of lender's payment therecf until repaid by Borrower to
Lender, shall be due and payable by Boirower to Lender upon demand,
and, until paid, shall constitute a par’ of Borrower's Liabilities
secured by this Mortgage. Notwithstaunding the foregoing, such
advances by Lender shall not be deemed to 1el.sve Borrower from an
Event of Default hereunder or impair any rign% or remedy consequent
thereon. The exercise of the right to take zuzh action shall be
optional with Lender and not obligatory upon Zlander and Lender
shall not in any case be liable to borrower for failure or refusal
to exercise any such right. In making any payments pursuant to the
exercise of any such right, Lender may rely upcn. =mny bills
delivered to it by Borrower or any such payee and shai)l not be
liable for any failure to make payments in any amounts otner than
as set forth in any such bills.

3.05 Beneficiary hereby agrees to indemnify 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 to or death
of every person, caused by, or connected in any manner, with the
presence on or under, or the escape, seepage, leakage, spillage,
discharge, emission or release, from the Mortgaged Property or any
other property owned by Borrower or into or upon any land, the
atmosphere, or any watercourse, body of water or wetland, of any
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"Hazardous Material® (defined below), including without limitation,
any losses, liabilities, damages, injuries, costs, expenses or
claimg asserted or arising under the Comprehensive 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
to the negligence of their respective partners, agents or employees
("the Indemnified Matters"). At its own cost and expense, Borrower
hereby -‘ogrees to hold Lender and its employees, agents,
represencetives, successors or assigns (the Indemnified Parties")
harmless 4z well as defend and pay all costs and expenses
(including reasonable attorneys' fees) of any and all suits or
other legal pioceedings that may be brought or instituted against
the Indemnifie Tarties on any Indemnified Matters, and pay and
satisfy any judgenent that may be rendered against the Indemnified
Parties in any such suit or legal proceeding, or the amount of any
compromise or settlenent that may result therefrom. For purposes
hereof, "Hazardous Mateiilal" means any hazardous substance or any
pallutant or contaminant Aefined as such in (or for purposes of)
the Comprehensive Envirsnmental Response, Compensation and
Liability Act, any so-calle< “Superfund" or "Superlien" law, the
Toxic Substances Control Act, or any other Federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree
requlating, relating to, or impusing liability or standards of
conduct concerning, any hazardourn, toxic or dangerous waste,
substance or material, as now or at «ny. time hereafter in effect,
or any other hazardous, toxic or danjerous waste, substance or
material. The agreements of Borrowsr contained herein shall
survive the payment in full of all of Borrvower's Liabilities and
Borrower's Obligations and release of this lechgage,

4, 8, INSURANCE ONDEMNAT.,ON

4,01 A. Borrower, at all times, shall keep and maintain the
Mortgaged Property fully insured (without co=inscraire): (i)
against loss or damage by, or resulting from, fire and &uch other
hazards, casualties and contingencies as Lender, from time to time,
may require in companies, form, amounts and for such periods-as is
satisfactory to Lender; (ii) with flood insurance whenever required
under the National Flood 1Insurance Program; (iii) with
comprehensive general public liability insurance with combined
single limit for bodily injury or property damage in an amount
acceptable to Lender with respect to any one accident 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 insurance as
may be reasonably required by Lender from time to time. All such
policies and renewals thereof (hereinafter referred to as the
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"Policies") shall contain standard lLender loss payable clauses
naming Lender as "Lender", as well as a standard waiver of
subrogation endorsement and a non-contributory standard lLender
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 loass or damage to the Mortgaged Property caused
by any casualty. In case of Policles 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,
Borrowes will deliver and deposit with lender receipts for the
payment - nf the premiums on all Policies. In the event of
foreclogura of the Mortgage, or assignment hereof by Lender or
transfer ¢/ title to the Mortgaged Property in extinguishment of
Borrower's Lyabilities, all right, title and interest of Borrower
in and to any nolicies then in force shall pass to the purchaser,
grantee or assijres.

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

(i) to settia and compromise all claims under all
Policies ir =xcess of $25,000.00;

(ii) to demand, roeceive and receipt for monies
becoming due and,/or payable under all Policies;

(11i) to execute, in the rame of Borrower or in the
name of Lender, any preof of loss notices or
other instruments in conaection with all claims
under all Policies; and

to assign all Pelicies to any holder of
Borrower's Liabilities or to tlie’ grantee of
the Mortgaged Property in the event of the
foreclosure of this Mortgage or othe: transfer
of title to the Mortgaged Property.

(b) In the event of payment under any of the
Policies, the proceeds of the Policies shall be paid by
the insurer to Lender, and Lender, in its sole ana
absolute discretion, may:

(i) apply such proceeds, wholly or partially, after
deducting all costs of collection, including
reasonable attorneys' fees and paralegals'
fees, either

a., toward the alteration, reconstruction,
repair or restoration of the Mortgaged
Property or any portion thereof, in which
event lender must give its prior written
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approval to all plans and specifications
for the alteration, reconstruction, repair
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

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

=) All insurance proceeds at any time or times
hereatter 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
thereof, a:e hereby assigned to Lender as additional
security for ‘ctha-payment of the Borrower's Liabllities
(and for such purrsse Borrower hereby grants to Lender
a security interest therein).

(d) The provisions of Paragraph 4.01(B)(b)
notwithstanding, the prcceeds of such insurance shall be
released to Borrower, on such terms as Lender shall
determine to protect the aiount and validity of the lien

granted hereunder, for the purpose of repairing or
restoring the Mortgaged Properiy; provided (i) there is
no Event of Default hereunder at such time; and (ii) such
proceeds, together with other funde Of Borrower deposited
with Lender, are sufficient to fully repair or restore
the Mortgaged Property.

4.02 A. All awards now or hereafter mad< by any public or
quasi-public authority to or for the benefit of Torrower in any
way, manner or respect affecting, arising from or relating to the
Mortgaged Property, or any portion thereof, by virtue of an
exercise of the right of eminent domain by suck ~authority
(including, but not limited to, any award for taking .¢f title,
possession or right of access to a public way, or for any change
of grade of streets affecting the Mortgaged Property) hereby are
assigned to the Lender as additional security for the payment of
Borrower's Liabilities (and for such purpose, Borrower hereby
grants to Lender a security interest therein):

B. Lender shall and hereby is authorized, directed and
empowered to collect and receive the proceeds 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:
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(i) to apply the same, or any part thereof, 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;

(i1) to use the same, or any part thereof, to
satisfy, perform or discharge any of Borrower's
Obligations:

(iii) to use the same, or any part thereof, to
rerlace, repair or restore any or all of the Mortgaged
Froperty to a condition satisfactory to Lender, and
Lender must give its prior written approval to the plans
and cproifications for any such replacement, repair or
restorctiony or

(iv) %¢ release the same to Borrower.

C. Borrower, immediately upon request by lender, shall
make, execute and dellver and/or cause to be made, executed and
delivered to and/or €or the benefit of Lender any and all
assignments and other instruments sufficient to assign, and cause
the payment directly to leidar 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 ~I any street or other injury to
or decrease in value of the Mortyuged Property by any public or
guasi-public authority or corporatio:, Borrower shall continue to
pay all of Borrower's Liabhilities, ag ind when due and payable,
until any such award or payment shall have been actually received
by Lender, and any reduction in Borrower's Liabilities resulting
from the application by Lender of such awars or payment as herein
set forth shall be deemed to take effect only ~na the date of such
receipt., If, prior to the receipt by Lender of such award or
payment, the Mortgaged Property shall have been 'sold upon the
exercise of Lender's remedies under this Mortgage, iender shall
have the right to receive such award or payment to tha-extent of
any deficiency found to be due upon such sale, with the lower of
legal interest or the Default Rate as described in‘ tche Note
thereon, whether or not a deficiency judgement on this Fertgage
shall have been sought or recovered or denied, and with the
reasonable attorneys' and paralegals' fees, costs, expenses and
disbursements incurred by Lender in connection with the collection
of such award or payment.

D. The provisions of Paragraph 4.02 notwithstanding,
the proceeds of such awards shall be released to Borrower, on such
reasonable terms as Lender shall determine to protect the validity,
priority and enforceability of the lien granted hereunder and the
amount secured thereby, for the purpose of repairing or restoring
the Mortgaged Property, provided (i) there is no Event of Default
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hereunder at the time of any such taking and at the time the
proceeds therefrom become payable; and (il) such proceeds, together
with other funds of Borrower deposited with Lender, are sufficient
te fully repair or restore the Mortgaged Property.

4.03 A, If requested by Lender in writing and with thirty
{30) days advance notice, Borrower shall deposit with Lender on the
first (1st) 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 armount of annual premiums for all policies required to be
ocbtained and maintained by Borrower pursuant to this Mortgage with
ruspect Lo-the Mortgaged Property. Subject to the provisions of
this paraczeph and provided that Borrower is not default in the
timely paymeot of any payment of principal, interest or other
monies due or- declared due under the Note and is not in default
under the Loan Jocuments and there is no Event of Default
hereunder, Lender shall pay, when and to whom due and payable under
applicahle contracts wr law, all of the aforesaid impositions,
levies, taxes, assessmznts and premiums. Notwithstanding the
foregoing, Lender does not hereby assume any of Borrower's
obligations under said coatracts or laws to make such payments and
nothing contained herein, in *he 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 izt be obligated to make such
payments, but, at its sole election ard in its sole discretion, may
make any or all of such payments. “Ary such payments made by
lender, together with interest therzun _at the Default Rate
described in the Note from the date of Lend(r's payment (s) thereof
until repaid by borrower to Lender, shall pe-due and payable by
Borrower to Lender upon demand, and, until paid, shall constitute
a part of Borrower's Liabilities secured by thic Mortgage.

B. If the deposits required hereunder are insufficient
to pay the impositions, levies, taxes, assessments fur which they
are provided, on or before thirty (30) days before the ‘game shall
become due and payable, Borrower shall deposit with Lender such
additional monies as are necessary to pay, in full, . such
obligations.

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

B. Upon payment, in full, of Borrower's Liabilities,
Lender shall deliver any remaining of the aforesaid deposits to
Borrower or the then owner of the Mortgaged Property.
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E. All of the aforesaid deposits hereby are pledged,
as additional security for the payment of Borrower's Liabilities
(and for such purpose, Borrower hereby grants to Lender a
continuing security interest therein), to be applied by Lender for
the purposes hereinabove set forth and shall not be subject to the
control of Borrower; provided, however, that Lender shall not be
liable for failure to pay, when due, any such impositions, levies,
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.

S. GENERAL PROVIGIONS

5.01 Unless applicable law provides otherwise, all payments
received by lender from Borrower under the Note of this Mortgage
shall be applied by Lender in the following order of priority: (i)
amounts payable tC Lender by Borrower, if required, under Paragraph
4.03(2) hereof; {.i) interest payable on the Note; (iii) principal
of the Note; (iv) Interest payable on advances made pursuant to
Paragraph 5.02 hereor; (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, Llender uey, apply payments received among the
amounts of interest payable ¢n the Future Advances in such order
as lender, in Lender's sole Aiscretion, may determine; (vii)
principal of any Future Advance. provided that if more than one
Future Advance is outstanding. Lendar may apply payments received
among the principal balances of the Inmture Advances in such order
as Lender, in Lender's sole discretior, 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 Lender
may, at Lender's option, apply any sumz payable pursuant to
Paragraph 5.02 hereof prior to interest on ard principal of the
Note, but such application shall not otherwise ‘affect the order of
priority of application specified in this Paragraph 5.01.

5.02 If Borrowers fails to perform the c¢bvenants and
agreements contained in this Mortgage, or if any -action or
proceeding is commenced which affects the Premises or title thereto
or the interest of Lender therein, including, but not limited to,
eminent domain, insolvency, bankruptey, 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 deems necessary, in its sole discretion,
to protect lLender's interest, including, but not limited to, (i)
disbursement of attorney's fees, (ii) entry upon the Premises to
make repairs , and (iii) procurement for satisfactory insurance as
provided in Paragraph 4.0l hereof.
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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 of any junior lienholder or
guarantors, without liability on Lender's part and notwithstanding
Borrower's breach of any covenant or agreement of Borrower in this
Mortgage, extend the time for payment of Borrower's Liabilities or
any part therecf, reduce the payments thereon, release anyone
liable on any of such indebtedness, accept a renewal note or notes
therefor, modify the terms and time of payment of Borrower's
Liabilities, release from the lien of this Mortgage any part of the
Premises, take or release other or additional security, reconvey
any part of the Premises, congent to the granting of any easement,
join in any extension or subordination agreement, and agree in
writing vith Borrower to modify the rate of interest or period of
amortizaiion of the Note or change the amount of the monthly
installmentr payable thereunder., Any actions taken by Lender
pursuant to tha terms of this Paragraph 5.03 shall not affect the
obligation of brrrower to pay the sums secured by this Mortgage and
to observe the <cvenants of Borrower contained herein, shall not
affect the gquaranty of any person, corporation, partnership or
other entity for pivusat of the indebtedness secured hereby, and
ghall not affect the lien or priority of lien herecf on the
Premises. Borrower shull pay Lender a reasonable service charge,
together with such title iursurance premiums and attorneys' fees as
may be incurred a Lender's ontion, for any such action if taken at
Borrower's request,

5.04 Any forbearance by Lender in exercising any right or

remedy hereunder, or otherwise aricrded by applicable law, shall
not be a waiver of or preclude the exeivise of any right or remedy.
The acceptance by Lender of payment ‘oi any sum secured by this
Mortgage after the due date of such pavient shall not be a wavier
of Lender's right to either require prompt payment when due of all
other sums so secured or to declare a defaull for failure to make
prompt payment. The procurement of insurance or the payment of
taxes or other liens or charges by Lender shall .:ct be a waiver of
Lender's right to accelerate the maturity of the indebtedness
secured by this Mortgage, nor shall Lender's receipt of any awards,
proceeds or damages under Paragraph 4.01 and 4.02 harrof operate
the cure or waive Borrower's default in payment of sums sccured by
this Mortgage,

5.05 Borrower shall within ten dayes of a written request from
Lender furnish lLender with a written statement, duly acknowledged,
setting forth the sums secured by this Mortgage and any right of
set-off, counterclaim or other defense which exists against such
sums and the obligations of this Mortgage.

5.06 This Mortgage 1s intended to be a security agreement
pursuant to the Uniform Commercial Code for any of the items
specified above as part of the Premises which, under applicable
law, may be subject to a security interest pursuant to the Uniform
Commercial Code, and Borrower hereby grants Lender a security
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interest in said items. Borrower agrees that Lender may file this
Mortgage, or a reproduction thereof, in the real estate records or
other appropriate index, as a financing statement for any of the
items specified above as part of the Premises. Any reproduction
of this Mortgage or of any other security agreement or financing
statement shall be sufficient as a financing statement. In
addition, Borrower agrees to execute and deliver to Lender, upon
Lender's request, any financing statements, as well as extensions,
renewals and amendments thereof, and reproductions of this Mortgage
in such form as lender may require to perfect a security interest
with respect to sajd items. Borrower shall pay all costs of filing
such financing statements and any extensions, renewals, amendments
and relcases thereof, and shall pay all reasonable costs and
expensas- nf any record searches for financing statements Lender
may reasonably require. Without the prior written consent of
Lender, Boirover shall not create or suffer to be created pursuant
to the Unitoiw Tommercial Code any other security interest in said
items, inclugjac: replacements and additions thereto. Upon
Borrower's breacly of any covenant or agreement of Borrower
contained in this Mortgage, including the covenants to pay when due
all sums secured by “kis Mortgage, lender shall have the remedies
of a secured party under the Uniform Commercial Code, and , at
lender's option, may al=o invoke the remedies provided in Section
6 of this Mortgage as to sush items. 1In exercising any of said
remedies, Lender may proceed rzagainst the items of real property and
any items of personal prope:ty specified above as part of the
Premises separately or together and in any order whatsoever,
without in any way affecting the aviailability 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 agrezd upon by Lender, the
leases of the Premises shall specifically provide that such leases
are subordinate to this Mortgage:; that tlic) tenant attorns to
Lender, such attornment to be effective upon iznder's acquisition
of title to the Premises; that the tenant agrees ro execute such
further evidences of attornment as lender may frocwm time to time
request; that the attornment of the tenant shall not ve terminated
by foreclosure; and that Lender may, at Lender's optici “accept or
reject such attornments. However, Lender can unilaterally
subordinate the Mortgage to any of the lLeases by executing and
recording a unilateral declaration of subordination.

5.08 Notwithstanding the existence of any other security
interest in the Premises 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 shall be subjected to the remedies provided
herein. Lender shall have the right to determine the order in
which any or all portions of 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 hereafter acquires a security interest in
the Premises and who has actual or constructive notice hereof
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hereby walves any and all right to require the marshalling of
assets in connection with the exercise of any of the remedies
permitted by applicable law or provided herein.

5.09 Upon reguest of Borrower, Lender, at Lender's option so
long as this Mortgage secures indebtednees held by Lender, may make
Future Advances to Borrower. Such Future Advances, 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 $172,635.53) and any liability under the
Guaranty »lus the additional sum of US $500,000.00,

6. DEFAULYT

6.01 The cwccourrence 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 represercétion contained in this Mortgage,
which is required to bLe rnerformed, kept or observed by
Borrower within the time¢ if any, specified therefor,

(b) Failure to pay any O{ Borrower's Liabilities
when the same are due and payepie or declared due and
payable,

(c) Failure of Borrower to promptly, fully and
faithfully to satisfy, perform, discharos, observe and
comply with each and every of Borrower's -Ohligations,
under this Mortgage within ten (10} days aiter mailing
of notice by Lender of same in accordance with(Paragraph
6.01 hereof, ‘

(d) If any of Borrower's assets are scji¢ed,
attached, subjected to a writ or distress warrant, or are
levied upon, or come within the possession of any
receiver, trustee, custodian or assignee for the benefit
of creditors and the same is not terminated within thirty
{30) days thereafter; provided however that if said
default is not susceptible to being cured within said
thirty (30) days, Lender shall not declare an Event of
Default as long as Borrower is diligently. and
continuously attempting to cure said default but in not
event shall the grace period granted to Borrower under
this paragraph be more than sixty (60) days from the date
of said sejzure, attachment or other action as aforesaid.
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({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 benefit of creditors, or if any
case or proceading 1is filed by Borrower for its
dissclution or liguidation.

(£) If Borrower 1s enjoined, restrained or in any
way prevented by court order from conducting all or any
material part of Borrower's business affairs or if a
petition under any section or chapter of the Bankruptcy
Reform Act of 1978, me amended, or any similar law or
regulation is filed against Borrower or if any case or
proceeding 1s filed against Borrower for Borrower's
dissolution or ligquidation and such injunction, restraint
or petition is not dismissed or stayed within thirty (30)
days after the entry or filing thereof; proviaded,
however, if said default 1is not susceptible to being
cured within said thirty (30) days, Lender shall not
declare an Event of Default so long as Borrower |is
dlslgently and continuously attempting to cure said
derfzult but in no event shall the grace period granted
to Zorrower under this section be more than sixty (60)
days Yrom +the date of said injunction, restraint or
petivion,.

(g) I{ 4 notice of lien, levy or assessment is filed
of record wich 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,
municipal or otaner governmental agency, or if any taxes
or debts owing at uny time hereafter to any of them
become a lien or -eancumbrance upon any of Borrower's
assets and the same 7 not released within thirty (30)
days after the same hecomes a lien or encumbrance;
provided, however, if s.:38 default is not susceptible to
being cured within said tkirty (30) days, Lender shall
not declare an Event of lefiult so long as Borrower is
diligently and continuously attempting to cure said
default, but in no event shili the grace period granted
to Borrower under this section e more than ninety (90)
days from the date said «e’it becomes a lien or
encunbrance o©or cone-~hundred twentl: (120) days from the
date said taxes become a lien or encumbrance, or if any
taxes or debte owing at any time ‘or times hereafter to
any one of them bhecomes a lien or ecumbrance upon any
of Borrower's assets.

(h) The occurrence of a Sale .az . defined in
Paragraph 3.03(E) hereof without the wricten consent of
Lender.
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(i) Death of Thomas H. Baur.

(J) The occurrence or existence of a "Default" or
"Event of Defeult" as defined in any of the Loan
Documents including but not limited to the Loan
Agreement, or a default or event of default under any
other agreement, instrument, or 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 of an Event of Default,
Lender, atter notice and demand insofar as required hereby, or by
applicabls law, in its sole digcretion and at its sole election,
without notice of such election, and without further demand, may
do any one ur more of the following:

(a) ‘Daclare all of Borrower's Liabilities
immediately due and payable and collect the same at once
by foreclosure or otherwise, without notice of broken
covenant or conaition (and in case of an Event of Default
and the exercise cf vuch option, Borrower's Liabilities
shall bear interesv ut the Default Rate as described in
the Note from the datca of such Event of Default until
paid in full).

(b) Either with or without process of law, forcibly
or otherwise, enter upon and tuts immediate possession
of the Mortgaged Property, expel urd remove any persons,
goods or chattels occupying or locsted on the Mortgaged
Property, receive all Rents, and issue receipts therefor,
manage, control and operate the Morigayed Property as
fully as Borrower might do if in possecsion thereof,
including, without iimitation, the making of all repairs
and replacements deemed necessary by Lender and the
leasing of the same, or any part thereof, from time to
time, and, after deducting all reasonable attorreys' and
paralegals' fees and all costs and expenses incurxed.in
the protection, care, maintenance, management - znd
operation of the Mortgaged Property, apply the remainirg
net income, if any, to Borrower's Liabilities or upon any
deficiency decree entered in any foreclosure proceeding.,
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
Mortgaged Property to Lender immediately upon the
occurrence of an Event of Default., If Borrower shall
remain in physical possession of the Mortgaged Property,
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or any part thereof, after any such Event of Default,
such possession shall be as a tenant of Lender, and
Borrower agrees to pay to Lender, or to any receiver
appointed as provided below,after such Event of Default,
a reasonable monthly rental for the Mortgaged Property,
or the part thereof so occupied by the Borrower, to be
applied as provided above 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. 1In the event Borrower shall so remain in
possession of all, or any part of, the Mortgaged
Property, said reasonable monthly rental shall be in
auavnts established by Lender in ite sole discretion.
Thir covenant shall be effective irrespective of whether
any {ovaclosure proceeding shall have been instituted and
irresvertive of any application for, or appointment of,
a receivel.

(c) File one or more suits at law or in equity for
the foreclosure of the lien of this Mortgage and to
collect Borrower‘s Liabilities. At its option, Lender
may foreclose the lien of this Mortgage upon less than
all of the Mortgaged Property and specifically reserves
the right to bring rtuture foreclosure actions with
respect to the balance of the Mortgaged Property or
portions thereof. In the event of the commencement of
any such suit by lender, Iarder shall have the right,
elther before or after sale, 'ithcout notice and without
requiring bond (notice and bornd being hereby waived),
without regard to the solvency or jliasolvency of Borrower
at the time of application and withoutl regard to the then
value of the Mortgaged Property or whether the same is
then occupied, to make application tor‘and obtain the
appointment of a receiver for the Mortqooed Property.
Such receiver shall have the power to colie:t the Rents
during the pendency of such suit and, in case of a sale
and a deficlency, during the full statutory period of
redemption or not, as well as during any furthier times
when Borrower, except for the intervention of  xuch
receiver, would be entitled to collect the Rents, znd
shall have all other powers which may be necessary o
usual in such cases for the protection, possession,
control, 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. 1In case of a sale pursuant
to foreclosure, the Premises may be sold as one property.

(4) Exercise any other remedies or rights permitted
or provided under or by the laws or decisions of the
State of Illinois (including all remedies and rights of
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a secured party under the Uniform Commercial Code of the
State of Illincis), 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
Documents.

6.03 Upon the occurrence or existence of an Event of Default
under this Mortgage, there will be added to and included as part
of Borrower's lLiabilities (and allowed in any decree for sale of
the Mortgaged Property or in any judgment rendered upon this
Mortgage or the Note) the following: the costs, charges, expenses
and attorneys' and paralegals' fees and expenses and other fees
specifiad in Paragraph 6.04 below; any and all expenditures which
may be paid or incurred by or on behalf of Lender for appraisers'’
fees, docuventary and expert evidence, stenographers! charges,
publication costs, fees 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 Rata, as provided in the Note upon a default
thereunder; all pregcyment or like premiumg, if any, provided for
in the Note; and all other fees, costs and expenses which lLender
deems necessary to proszcute any remedy it has under this Mortgage,
or to inform bidders at anyv sale which may be had pursuant to its
rights hereunder, of the frue condition of title or of the value
of the Mortgaged Property. <~ All such costs, charges, expenses,
prepayment or like premiums, fezz and other expenditures shall be
a part of Borrower's Liabilitieu, secured by this Mortgage, payable
on demand and, except for the aforesaid interest at the Default
Rate as defined in the Note shall bcar interest at the Default rate
as defined in the Note from the date of Lender's payment thereof
until repaid to Lender. Notwithstandiio 2anything to the foregoing
to the contrary, Borrowers shall not be lialie to pay lLender or any
other party any fees and/or expenses paid or incurred by Lender in
connection with any litigation instituted Ly Borrowers against
Lender, which litigation results in a final corder of a court of
competent Jjurisdiction finding Lender liable to. Borrowers for
damages caused by Lender to Borrowers.

.6.04 If foreclosure proceedings are instituted vpon this
Mortgage, or if Lender shall be a party to, shall inteivene, 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
cnunsel 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 (n
of Borrower's Liabilities, secured by this Mortgage, payable on {
demand and shall bear interest at the Default Rate as defined int]
the Note from the date of lLender's payment thereof until repaid toCD
Lender.
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6.05 The proceeds of any foreclosure sale of the Mortgaged
Property shall be applied and distributed, first, on account of the
fees, charges, costs and expenses described in Paragraphs 6,03 and
6.04 above, secondly, to the balance of Borrower's Liabilities, and
thirdly, the surplus, if any, to Borrower.

6.06 BORROWER, ON BEHALF OQF ITSELF, ITS SUCCESSORS AND
ASSIGNS, AND EACH AND EVERY PERSON IT MAY LEGALLY BIND ACQUIRING
ANY INTEREST IN OR TITLE TO THE MORTGAGED PROPERTY SUBSEQUENT TOQ
THE DATE OF THIS MORTGAGE: (i) DOES HEREBY EXPRESSLY WAIVE ANY AND
ALL RIGHTS OF APPRAISEMENT, VALUATION, STAY, EXTENSION AND (TO THE
EXTENT PERMITTED BY LAW) REDEMPTION FROM SALE UNDER ANY ORDER OR
DECREE 'QF FORECLOSURE OF THIS MORTGAGE; AND (ii) DOES HEREBY AGREE
THAT WHEW SALE IS HAD UNDER ANY DECREE OF FORECLOSURE OF THIS
MORTGAGE, YPON CONFIRMATION OF SUCH SALE, THE MASTER IN CHANCERY
CR OTHER Ci¥fCQER MAKING SUCH SALE, OR HIS SUCCESSOR IN OFFICE,
SHALL BE AND 1&-AUTHORIZED IMMEDIATELY TO EXECUTE AND DELIVER TO
PURCHASER AT SUCH SALE A DEED CONVEYING THE MORTGAGED PROPERTY,
SHOWING THE AMOUNT PAID THEREFOR, OR IF PURCHASED BY THE PERSON IN
WHOSE FAVOR THE ORLE'C.OR DECREE IS ENTERED, THE AMOUNT OF HIS BID
THEREFOR.

6.07 In the event tlia: any provigions in this Mortgage shall
be inconsistent with any  wrovisions of the Illinecis Mortgage
Foreclosure Law (Chapter 110, Section 15-1101 et geq., Illinois
Revised Statutes) (herein called the "Act") the provisions of the
Act shall take precedence over the provisions of this Mortgage, but
shall not invalidate or render enicrceable any other provision of
this Mortgage that can be construed i» a manner consistent with the
Act. If any provision of this Mortgaoz shall grant to Lender any
rights or remedies upon default of thz Borrower which are more
limited than the rights that would othervisc be vested in Lender
under the Act in the absence of said provision, Mortgagee shall be
vested with the rights granted in the Act . c¢o the full extent
permitted by law. Without limiting the generalily nf the foregoing
all expenses incurred by Lender to the extent reinbursable under
Sections 15-1510 and 15-1512 of the Act, whether inzurred before
or after any decree or judgement of foreclosure, =nrd whether
enumerated in this Mortgage, shall be added to the Inusbtedness
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
comprising the premises marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose
such lien may order the premises sold as an entirety. The Borrower
acknowledges that the transaction of which this Mortgage is a part
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is a transaction which does not include either agricultural real
estate (as defined in Section 15-1201 of the Act) or residential
real estate (as defined in Section 15-1219 of the Act), and to the
full extent permitted 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 of all present and future valuatien,
appraisement, homestead, exemption, 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, principal or any other sums required
to be pzid by or for the account of Borrower under the terms of
this Mor‘gage, the Note or the Loan Documents, as the same become
due undec the Note, or any other of Borrower's Liabilities, shall
be due and-without prejudice to the right of the Lender thereafter
to bring an wotlon of foreclosure, or any other action, for an
Event of DefauJ)i by the Borrower existing at the time such earlier
action was commarcad.

6.10 No right ecc remedy of Lender hereunder is exclusive of
any other right or remsly hereunder or now or hereafter existing
at law or in equity, but 1s cumulative and in addition thereto and
the holder of the Nota may recover judgment thereon, issue
execution therefor, and reunrt to every other right or remedy
available at law or in ecuity, without first exhausting or
affecting or impairing the security or any right or remedy afforded
by this Mortgage., No delay in execrvising, or omission to exercise,
any such right or remedy will impeir any such right or remedy or
will be construed to be a waiver of ar tvent of Default by Borrower
hereunder, or acqgulescence therein,” nor will it affect any
subsequent Event of Default hereunde» py Borrower hereunder by
Borrower of the same or different naturc¢, ' _Every such right or
remedy may be exercised independently or concivzrently, and when and
so often as may bhe deemed expedient by Tendsr. No terms or
conditions contained in thie Mortgage or the MNcie may be waived,
altered or changed except as evidenced in writing signed by
Borrower and Lender.

6.11 Lender shall release this Mortgage by propec instrument
upon payment and discharge of all of Borrower's Liabilities,
including all prepayment or like premiums, 1f any, providei 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 thereof by
Borrower, or any other party, or a payment thereof received upon
or on account of a foreclosure of this Mortgage or Lender's
exercise of any of its other rights or remedies under this
Mortgage, the Note, the Loan Documents or under any applicable law
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or in equity shall be deemed to be a voluntary prepayment made by
Borrower of the Note and, therefore, such payment must, to the
extent permitted by applicable law, include the interest at the
Default Rate payable upon Event of Default, contained in the Note.

6.13 A. Any agreements between Borrower and Lender are
expressly limited so that, in no event whatsoever, 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, detention 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 applicable
thereto.

5, If fulfillment of any provision herein or in the
Note, at <re time performance of such provision becomes due,
involves excesding such highest lawful rate, the ipso facto, the
obligation to- fulfill the same shall be reduced to such highest
lawful rate. If Ly any circumstance Lender shall ever receive as
interest an amouiic which would exceed such highest lawful rate, the
amount which may be “esmed excessive interest shall be applied to
the principal of Borrowzi's Liabilities and not to interest.

C. The terms 2pd provisions of this paragraph shall
control all other terms and provisions contained herein, 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 provisiore thereof, and Lender,
notwithstanding any such failure, shall have the right at any time
or times thereafter to insist upon the crilct performance by
Borrower of any and all of the terms and proviricns thereof to be
performed by Borrower. Neither Borrower, nor any cther person now
or hereafter obligated for the payment of the whole 'or any part of
reason of the sale, conveyance or other transfer of Lna 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 (cf this
Mortgage, the Lean 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 Liabilities, 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
nodifying 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,
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regardless of consideration, any part of the security held for
Borrower's Liabilities, without, as to the remainder of the
security therefor, in any way impairing or affecting the lien of
this Mortgage or the priority of such lien over any subordinate
lien. Lender may resort for the payment of Borrower's Liabilities
to any other security therefor held by the Lender in such order
and manner as lLender may elect.

6.15 Upon and after the occurrence or existence of an Event
of Default under this Mortgage, lLender shall not be obligated to
accept any cure or attempted cure by Borrower, except to the extent
required by applicable law or in this Mortgage; however, if Lender
accepts-zuch cure, Lender shall not exercise its rights or remedies
under chiis Paragraph 6 of this Mortgage unless and until a separate
or additirinal Event of Default then exists hereunder.

6.16 Tt i¢ understood and agreed that neither the exercise by
Lender of any rf.its rights or remedies under this Mortgage shall
be deemed to male Tender a "mortgagee-in-possession" or otherwise
responsible or iiable in any manner with respect to the Mortgaged
Property or the use, “ccupancy, enjoyment or operation of all or
any portion thereof, tviiless and until Lender, in person or by
agent, assumes actual possession thereof. The appointment of a
recelver for the Mortgaged Property by any court at the request of
lender or by agreement wirli Borrower, or the entering into
possession of the Mortgaged I'rorerty or any part thereof by such

receiver, shall not be deemed tc nake Lender a mortgagee-in-
possession or otherwise responsible or liable in any manner with
respect to the Mortgaged Property or the use, occupancy, enjoyment
or operation of all or any portion theircof.

7. NONRECOURSE

Notwithstanding anything to the contrary ‘cortained in this
Mortgage and Security Agreement, the Note, the Guaranty, the Loan
Agreement or any of the Loan Documents, the 1lianility and
obligations of Beneficiary to perform and observe and make the
obligations contained in this Mortgage and Security Agrezrant, the
Note, the Guaranty, the Locan Agreement and the Loan Docunments and
to pay Borrower's Liabilities and perform Borrower's Obligacions
in accordance with the provisions thereof shall not be enforced by
any action or proceeding wherein damages or any money judgment or
any deficiency judgment or any judgment establishing any personal
ohbligation or liability shall be sought, collect or otherwise
obtained against Trustee or Beneficiary, except a foreclosure
action against the Mortgaged Property, and any judgment in any such
foreclosure action shall be enforceable against the Beneficiary
only to the extent of Beneficiary's interest in the Mortgaged
Property and any income therefrom Lender, by accepting the Note,
this Mortgage and Security Agreement, the Guaranty, the Loan
Agreement and the lLoan Documents, irrevocably waives any and all
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right to sue for, seek or demand any such damages, money judgment,
deficiency judgment or personal judgment against Beneficiary under
or by reason of or in connection with this Mortgage and Security
Agreement, the Note, the Guaranty, the Loan Agreement or any of the
other Loan Documents and agrees to look solely to the security and
collateral held under or in connection with this Mortgage and
Security Agreement, the Note, the Guaranty, the Loan Agreement and
the cother Loan documents for the enforcement of such liability and
obligation of Beneficiary. Notwithatanding the foregaing, it is
expressly understood that the foregoing provisions of this
paragraph shall not (a) constitute a wavier of any obligation
evidenced by the Note, the Guaranty, the Loan Agreement, the Loan
Documents or this Mortgage and Security Agreement, (b) limit the
right 42 name Beneficiary as a part defendant in any action or suit
for judicial foreclosure and sale under this Mortgage and Security
Agreement,  fc) impair the security of the collateral provided
hereunder 7t the rights and remedies of Lender to proceed against
such security end collateral, or (d) relieve Beneficlary of any
liability for the misapplication of funds expressly specified in
this Mortgage ani Security Agreement to be held in trust for a
specific purpose.

8. MIGCELLANEZOUS

8.01 Every provision ior notice, demand or request required
in this Mortgage, or by appl.cable law shall be deemed fulfilled
by written notice, demand or request personally served on (or
mailed or sent by nationwide cumrarcial courier (such as Federal

Express) to, as hereinafter provided) the party entitled thereto
or on its successors or assigns. If nailed, such notice, demand
or regquest shall be nmade certified »r registered mail, and
deposited in any post office station or/ letter-box, enclosed in a
postage paid envelope addressed to such pirty at its address set
forth below or to such other address as eithzr party heretoc shall
direct by like written notice and shall be deemes to have been made
on the fifth (5th) day following posting as aforz=aid, If sent by
commarcial courier, such notice, demand or request shall be deemed
to have been made on the first business day after Gelivery to the
courier. Notices shall be sent to Borrower and lender an _follows:

To Trustee: LASALLE NATIONAL BANK
135 South LaSalle
Chicago, Iliinois 60603

To Beneficiary: 110 DEVELOPMENT COMPANY
110 West Hubbard
Chicago, Illinois 60610
ATTN: Thomas Baur
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With Copy To: Louis P. Vitullo, Esq.
Alan Roth, Esq.
WILDMAN, HARROLD ALLEN & DIXON
One IBM Plaza
Chicago, Illinois 60611

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, ESQ.
MALK HARRIS & MILLER
212 East Ohio, Suite 500
Chicago, Illinois 60611

8.02 All <bs covenants contained in this Mortgage will run
with the land.  /fime is of the essence of this Mortgage and all
provisions herein reiating thereto shall be strictly construed.

8.03 This Mortgagm, 'and all the provisions herecf, will be
binding upon and inure -to the benefit of the successors and
assigns, or heirs and persurial representatives, as the case may be,
of the Borrower and Lender.

8.04 This Mortgage, havina been negotiated, executed and
delivered in the State of Illinnis, shall be governed as to
validity, interpretation, constructicn, effect and in all other
respects (including the legality of thz interest charged under the

Note and described herein), by the laws and decisions of the State
of Illinois.

8.05 In this Mortgage, the use of the word ’“including" shall
not be deemed to limit the generality of the turrz 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 Ceptions and
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.

8.06 Wherever a power of attorney is conferred upon Lender
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 therecf to one or more sub-agents.

8.07 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.
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8.08 Any provision of this Mortgage which is unenforceable in
any state in which this Mortgage may be filed or recorded or is
invalid or contrary to the law of such state, or the inclusion of
which would affect the validity, legality or enforcement of this
Mortgage, shall be of no effect, and in such case all the remaining
terms and provisions 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.

8.09 Nothing herein shall be deemed or construed, nor shall
the exercise by Lender of any of its rights, privileges, or
remedies conferred under the Mortgage, the Note or Loan Documents,
to render Lender and Borrower as jolnt venturers or partners in any
way with respect to the Mortgaged Property.

8.10 213 of Borrower's Liabilities and Borrower's Obligations
are joint anrd several and are enforceable individually against
Beneficiary notwithstanding any disclaimer of liability contained
herein relating to the Trustee.

EXCULPATION

This Mortgage or Trnst Deed in the nature of a mortgage is
executed by LASALLE NATI®YAL BANK, not personally but as Trustee
under Trust No. 104749 in the exercise of the power and authority
conferred upon and vested in it _as such Trustee (and said LASALLE
NATIONAL BANK hereby warrants that it possesses full power and
authority to execute the Instrumernc) and it is expressly understood
and agreed that nothing contained rerein or in the note, or in any
other instrument given to evidence tre indebtedness secured hereby
shall be construed as creating any liarility on the part of said
mortgagor or grantor, or on said LASALLE NATIONAL BANK personally
to pay said note or any interest that may accrue thereon, or any
indebtedness accruing hereunder, or to perfoxr-any covenant, either
express or implied, herein contained, all sucp-liability, if any,
being hereby expressly waived by the mortgage:z ¢r Trustee under
said Trust Deed, the legal owners or holders of the note, and by
every person now or hereafter claiming any right or security
hereunder:; and that so far as the mortgagor or grantor and said
LASALLE NATIONAL BANK personally are concerned, the lc¢oal holders
of the note and owner or owners of any indebtedness accruin
hereunder shall look solely to the premises hereby mortgaged
conveyed for the payment thereocf, by the enforcement of the 1li
created in the manner herein and in said note provided or by acti
to enforce the personal liability of the guarantor or guarantors,
if any. Trustee does not warrant, indemnify, defend title nor i
it responsible for any environmental damage. L
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IN WITNESS WHEREOF, Beneficiary has caused to be executed by
its duly authorized agents and LaSalle National Bank, not
personally but as Trustee as aforesaid, has caused these presents
to be signed by itesidte-President/Trust Offiecer, and its corporate
seal to be hereuntc affixed and attested by its Amsiseant Vice
Brogident, the day and year first above written. jgsistant Sunre*ary

LABALLE NATIONAL BANK, as
Trustee as aforesaid and not

S

o Rl é'ifﬁ-—«—...—
ASSETANZ/SECRETARY

110 DEVELOPMENT COMPANY, an
Illinois limited partnership

By;:azgzz;ﬂfﬁr¢£2iﬂuﬂlz

THOMAS H. BAUR, Gensral Partner

STATE OF ILLINOIS )
) 8s.

COUNTY OF COOK )

I, the undersigned, a Notary Puklic in and for said County,
in the state aforesaid, Do Hereby Certif/, that __ Corinng Bek

Famemary folling is the KSSISTANT STCKETARY of LASALLE NATIONAL
BANK, who are personally known to me to be tnc same persig$ﬂ¥¥@se
Avices=

names are subscribed to the foregoi 7 s su
President/Frust—LL£Lficer, and M—gﬁ ;ﬁgiﬂruidonty

respectively, appeared before me this day in__person and
acknowledged that they signed and delivered t{he foregoing
instrument as their own free and voluntary act and as tihs free and

voluntary act of said Bank, as Trustee as aforesaigagﬁgi whe_uses
W SEGHRETARY
& -

and purposes therein set forth; and the said - .
—President then and there acknowledged thatshe, as custodian of the
corporate seal of said Bank to said instrument as his’'6Wn free and
voluntary act and as the free and voluntary act of said Bank as
Trustee as aforesaid, for the uses and purposes therein set forth.

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

TN gy

SEAL"
Haviiet Defi?':uw:gz

NDI&I‘}' l’i":'ﬁfc, SPTR X .;.:-':r.'*is

b A2
TR s,

OTARY PUBLIC

5
P

7
, 18 the ASSISTAT VICE PRESIDENT o7 LASALLE NATIONAL BANK,ur"dﬁ

SETVOSES
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STATE OF ILLINOIS
COUNTY OF CQOK

, a/Notary Pultlic in and for said
COunty, in the State aforesaid, DO HEREBY CERTUFY, that THOMAS H.
BAUR, an individual residing in IVlinois, persenally known to me
wvhose name ig subscribed to the wifhin instrument, appeared before
me this day in pexson and acknowledged that he siqned and delivered
the said instrumert and executed game as his free ynd voluntary act
for the use and punhpcse therein et forth.

GIvIX under my hand and Notarial Seal this __
1889,

Notary Public

STATE OF ILLINQIS )
) 8S.
COUNTY OF COOK

I, LW«Z\UJ ﬁb{d\lﬂ&aﬁj , ‘¢'Notary Public in and for said

County, in thd State aforesald, DO EfkrBY CERTIFY, that THOMAS H.
BAUR, is the General Partner of 110 DEVELOPMENT COMPANY, an
Illinois limited partnership, personally known to me whose name is
subscribed to the within instrument, appeurei before me this day
in person and acknowledged that he signed ard delivered the said
instrument and executed same as his free and voluntary act and as
the free and voluntary act of 110 DEVELOPMENT CO%PAXNY, an Illinois
limited partnership, for the uses and purposes therein set forth.

Given under my hand and Notarial Seal this ﬂﬁ&?ﬁav rf. October,

S Buharis

‘NOTARY VPUBLIC

1589,

" OFFICIAL SEAL *
EVELYN BUCHANAN
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 10/9/91
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BXHIBIT “an

LEGAL DESCRIPTION OF 110 WEST HUBBARD, CHICAGO, ILLINO1S

10T 3 IN BLOCK 6 IN WOLCOTT'S ADDITION TO CHICAGO, BEING A
SUBDIVISION OF THE EAST 1/2 OF THE NORTH EAST 1/4 OF SECTION
9, TOWNSHIP 29 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
METIDIAN, IN COOX COUNTY, ILLINOIS.

PIN 17~09-253-012
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$172,635,.53 Chicago, Illinocis
October 16, 1989

FOR VALUE RECEIVED, the undersigned, LASALLE NATIONAL BANK,
not personally but as Trustee under a Trust Agreement dated the
i1st day of April, 1982 and known as Trust Number 104749 {"Trustee")
and 110 DEVELOPMENT COMPANY, an Illinois limited partnership (*110
Development®) (Trustee and 110 Development hereinafter sowmetimes
collectively referred to as "Maker'"), hereby jointly and severally
promise to pay to the order of AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, (hereinafter referred to as "Lender"), at 33
North LaSalle Street, Chicago, Illinois or such other place or
Places as Lender from time to time may designate in writing, the
principal sum of ©One Hundred Seventy-Two Thousand Six Hundred
Thirty-Five and 53/100 Dollars ($172,635.53), in lawful money of
the United States of America, together with interest on the unpaid
principsi balance thereof from time to time outstanding at the
rates <¢r.in the amountse described below.

1. Ceortain Definitions. For the purposes hereof, the terms
set forth L“eiow shall have the following meanings:

. 'Base Rate" shall mean the per annum rate of interest
annoviaca:d orxr published publicly from time to time by
Lender 4t its principal place of business in Chicago,
Illincis as its "pase rate® or equivalent rate of
interest, /which rate is not necessarily the lowest rate
of interes* ~harged by Lender with respect to commercial
Loans.

"Loan Adgreement™ shall mean that certain Loan and
Security Agreemert entered into by MEDIATECH, INC., an
Illineis corporaticrp, and MEDIATECH OF NEW ¥YORK, INC.,
a New York corpariztion, and Lender, of even date
herewith, the terms of _which are incorporated herein by
this reference.

“"Maturity bDate" shall mdca’i. the earliier of:

(i) Octcober 16, 1994; or

(ii) The date on which the priacinal balance hereaf shall
be declared due and pay=.sle by the Lender as the
result of any default hereurder-,

"Loan Documentsg" shall mean thi&s, Note, the Loan
Agreement, the Mortgage and all otherx 2ocuments defined
as Loan Documents in the Loan Agreenert, the terms of
which are incorporated herein by this reference.
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E, "Mortgage" shall mean that certain Mertgage and Security
Agreement dated of even date herewith executed by Maker,
pledging the Property and certain personalty as security
for Maker's obligations.

F.  "pProperty" shall mean that certain tract of land situated
in Cook County, Illinois, and commonly Xknown as 110 West
Hubbard, Chicago, Illinois, as more particularly
described in the Mortgage, together with all improvements
as defined in the Mortgage.

2, - caloulation and Payment of Principsl snd Interest.

A. 7This Note shall be payable in equal monthly installments
of principal in the amount of Nine Hundred Sixty and No/100 Dollars
($960,00) pluc accrued interest, commencing on the thirtieth (30th)
day following tha date of disbursement, with the balance of all
principal and accivied interest or other indebtedness due hereunder,
if not sooner paiu, due and payable on the Maturity Date.

B. Unpaid principal hereunder shall bear interest prior to
any Event of Default (ds defined below) at the variable rate of
interest equal to the Basa Rate plus one~fourth percent (%3%) per
annum.

C. Interest on this Note (i) shall be calculated on the
basis of 360 day year and (il) be-charged for the actual number of
days within the period for which intelest is being charged. In the
event that such basis of a 360 day yecr 'chould be or become illegal
the basis for computing interest hereunisr shall be a 365 day year.

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

E. This Note may at any time and from tize %0 time be
prepaid in whole or in part without penalty. any partia) rayments
shall first be applied first to any charges hereunder; <chen to
interest accrued on the unpaid principal balance, the rewainder
shall be applied to outstanding principal.

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

The terms of the Mortgage shall include, among other items the
following:
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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 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 the beneficial interest in
ary - land trust which holds title to the Mortgaged
Proparty: (2) issue, sell convey, assign or create a
security interest in or otherwise transfer, pledge or
hypotherute any general partnership interest in
Beneficlary, except for the Pledge of the Partnership
Interest of ‘even date herewith; (3) obtain any loan or
incur any cbiigation of character whether direct or
indirect, the (rarcayment or performance of which lis
secured by a lien on the Mortgaged Property or any
interest therein. Any of the foregoing acts, occurrences
or events described in clauses (1) through (3) shall be
deemed to be a "Sale" hersunder and under the Note, and
the Loan Documents. Lendor may, in its sole and absolute
discretion, withhold consent to any Sale, or condition
any such consent upon the payment of a fee, the partial
payment of the Note, an increaze in the interest rate,
an increase in payments, a shcctening of the terms of
the Note, an increase in collatecu), or all or any of
the foregoing requirements, togetner with any other
requirements it may wish to impose. 7The foregoing list
is not intended in any way to limit -the requirements
Lender may impose nor is it intended to iwpiv that Lender
is obligated to consent to any Sale.

4. QAgceleratijon for Default; Waivers. The ocZurrence of any
one of the following events shall constitute a defaul! by Maker
("Event of Default") under this Note: (a) if Maker failw.to pay
any amount due hereunder within five (5) days of when the came is
due and payable; or (b) the occurrence of a default or an Svant 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 Default is not
cured within the time as provided in the Loan Documents all
installments of this Note, together with all other monies owing
hereunder by Maker to Lender immediately will be due and payable,
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 walver by Lender of any right to enforce
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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 guarantor hereof.

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 ocutstandirg 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 indeviedness evidenced hereby and other sums payable under the
Loan Documznts to Lender shall bear interest at the Default Rate
until paid-rr otherwise satisfied in full. The "Default Rate"
shall be a ‘variable rate equal to four and one-fourth percentage
(4%%) points ovzr-the Base Rate in effect as of the date of the
Default, :

6. [Fees and Evpinses. If any installment of this Note, or
any portion thereof, or any other monies owing hereunder or under
the Loan Documents by Maker to lLender, is not paid at the time and
place specified therefor, und Lender employs counsel for advice
with respect thereto or to tpis 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 Ducuments or the Property, or to
attempt to collect this Note or suid other monies from, or to
enforce this Note or the Mortgage agains’. Maker or any other party,
then, in any such event and to the extenc permitted by law, all of
the attorneys' fees arising from such secvices, and all expenses,
costs and charges relating thereto, shill ~be an additional
liability owing hereunder by Maker to Lender vayable on demand
and bearing interest, until payment thereof tu Lender, at the
Default Rate until paid in full and shall be secired by the lien
of the Mortgage. Notwithstanding anything in the foregoing to the
contrary, Maker shall not be liable to pay to Lender or any other
party any fees and/or expenses paid or incurred by -izipder in
connection with any litigation instituted by Maker against Lender
which litigation results in a final order of a court of conpetent
juriediction finding Lender liable to Maker for damages caused by
Lender to Maker.

7. Maximum Interest. All agreements between Maker and

Lender expressly are limited so that in no contingency or event
whatsoever, whether by reason of disbursement of the proceeds
hereof or otherwise, shall the amount pald or agreed to be paid by
Maker to Lender for the use, detention or forhearance 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
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applicable hereto ("Highest Lawful Rate"). If fulfillment of any
provigion herein contained at the time performance of such
provision becomes due involves exceeding the Highest Lawful Rate,
then ipso facto, 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 contrcl all other terms and provisions
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. othec Security., It is agreed that the granting to Maker
or any other pa:iiy 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 lsote, or the Loan Documents, or the taking or
releasing of security or collateral for the payment of this Note
or the exercising or fallure to exercise any right or power under
this Note, or the Leoan Doonrants, shall not in any way release or
affect the liability of Makzr, or any guarantor hereof, or any
other party obligated to pay the indebtedness evidenced by this
Note.

9. Amendments. This Note mey not be amended or modified,
nor shall any revision hereof be effacilive, except by an instrument
in writing expressing such intentior ‘executed by Lender and
directed to Maker.

10. Notices. Any notice, communicaties or demand required
or permitted under this Note shall be in writing.~ Any such notice,
communication or demand shall be deemed to have Wier duly given or
served if delivered by personal service or sent by registered or
certified mail, return receipt requested, to the party to which it
is directed, addressed as follows:

If to Maker: 110 DEVELOPMENT COMPANY
110 West Hubbard
Chicago, Illinois 60610
ATTN: Thomas H. Baur

With Copy To: Louis P, Vitullo, Esg.
Alan Roth, Esq.
WILDMAN, HARROLD ALLEN & DIXON
One IBEM Plaza
Chicago, Illinois 60611
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If to Lender: AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO
33 North LaSalle Street
Chicago, Illinois 60690
ATTN: Paul Carlisle

With Copy ta: Daniel D. Drew, Esg.
MALK HARRIS & MILLER
212 East Ohio Street
Sulte 500
Chicago, Illinois 60611

A notice, demand or other communication shall be deemed
received “on the date of the personal receipt if delivered
personally -cr, if mailed, five (5) days after dispatch.

11. No_faisopal Liabjlity. Notwithstanding anything to the
contrary contairec in this Note, the Loan Agreement, the Mortgage,
and the Loan Documents, the liability and obligation of 110
Development to perform and observe and make good the obligations
contained in this Ncte; the Mortgage, the Loan Agreement, and the
Loan Documents and to pey the amounts due hereunder in accordance
with the provisions theranf shall not be enforced by any action or
proceeding wherein damages sr money judgment or any deficiency
judgment or any money judgment sstablishing any personal obligation
or liability shall be sought, rnllected or otherwise obtained
against 110 Development, except a foreclosure action against the
Property and any judgment in such) foreclosure action shall be
enforceable against 100 Developmen’ only to the extent of 110
Development's interest in the Property-and in any income therefron.
Lender by accepting this Note, the Mortgug:. the Loan Agreement and
the Loan Documents, Lender irrevocably waives.any and all right to
sue for, seek or demand any such damiges; money judgment,
deficiency judgment or personal judgment agzinst, under or by
reason of or in connection with this Note, the Mirtgage, the Loan
Agreement and the Loan Documents for the enforcement of such
liability and obligation of 110 Development. Notwithstanding the
foregoing, it is expressly understood that the foregoinyg provisions
of this paragraph shall not (a) constitute a waiver  of any
obligation evidenced by this Note and secured by the Mortgzge and
the Loan Documents, (b) limit the right of Lender to name 110
Development Company as a party defendant in any action or suit for
judicial foreclosure and sale under the Mortgage, (c) impair the
security of the collateral provided under the Mortgage or the Loan
Documents or the rights and remedies of Lender to proceed against
such security and collateral, or (d) relieve 110 Development of any
liability for the misapplication of funds expressly specified in
the Mortgage, the Loan Agreement or the Loan Documents to be held
in trust for a specific purpose.
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12. Choice of Law [} ocess. 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
JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN THE STATE
OF ILLINOIS, AND CONSENTS THAT ALL SERVICE OF PROCESS MAY BE MADE
BY REGISTERED OR CERTIFIED MAIL DIRECTED TO THE MAKER AT THOMAS H.
BAUR C/0 LOUIS P. VITULIQ, ONE IBM PLAZA, CHICAGQO, ILLINOIS 60611
AND SERYICE SO MADE SHALL BE DEEMED TO BE COMPLETED FIVE (5) DAYS
AFTER The. SAME SHALL HAVE BEEN POSTED AS AFQORESAID, AND FURTHER
MAKER WAIVES, AT THE OPTION OF LENDER, ANY OBJECTION TO VENUE OF
ANY ACTION 4i'STITUTED HEREUNDER AND CONSENTS TO THE GRANTING OF
SUCH LEGAL U7\ EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE
COURT,

13. Exculpatiorn.

This Note is executeqd by LASALLE NATIONAL BANK, not personally
but as Trustee under Trust -No, 104749 in the exercise of the power
and authority conferred upun and vested in it as such Trustee, and
is payable only out of the pizperty described in the Trust Deed or
Mortgage given to secure paym=nt hereof. It is expressly
understood and agreed by each original and successive holder of
this note, that no personal liability shall be asserted or be
enforceable against the promisor -or any person interested
beneficially or otherwise in said prope:ty, specifically described
in said Trust Deed or Mortgage given tc' secure the payment hereof,
or in the property or funds at any time subject to said trust
agreement, because or in respect of this ncte or the making, issue
or transfer thereof, all such liability, if zny, being expressly
waived by each taker and holder hereof, but  nothing herein
contained shall modify or discharge the personal liability
expressly assumed by the quarantor hereof, if any, and each
original and successive holder of this note accepts tne, same upon
the express condition that no duty shall rest upon =i LASALLE
NATIONAL BANK, either personally or as said Trustee, to s:zquester
the rents, issues and profits arising from the property dascribed
in said Trust Deed or Mortgage, or the proceeds arising frau the
sale or other disposition thereof, but that in case of default in
the payment of this note or of any installment hereof, the sole
remedy of the holder hereof shall be by foreclosure of the sald
Trust Deed or Mortgage given to secure the indebtedness evidenced
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by this note, in accordance with the terms and provisions in said
Trust Deed or Mortgage set forth or by action to enforce the

personal liability of the guarantor, if any, of the payment hereof,
or both.

LASALLE KATIONAL BANK, as Trustee
as aforesaid and not perscnally.

By:
Title:

116 DEVELOPMENT COMPANY
By Thomas H. Baur
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oF
110 DEVELOPMENT COMPANY

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
{"Lende¢") in connection with that certain installment note (the
"Term Notz") executed by Borrower and made payable to Lender dated
October 145, 1989 in the original principal amount of Two Millioen
Six Hundres Ninety-Five Thousand Seven Hundred Fifty-Nine and
22/100 Dollars '{$2,695,759.22) and that certain secured revolving
promissory not¢ {the "Credit Line Note") executed by Borrower and
made payable to /Lender dated October 16, 1989 in the original
principal amount of Two Million Five Hundred Thousand and No/100
Dollars ($2,500,000.0%) (the Term Note and Credit Line Note are
herein collectively "Ncce"), 110 Development Company, an Illinois
limited partnership locatsd at 110 W. Hubbard, Chicago, Illinois
("Guarantor"), does hercrny unconditionally and irrevocably,
guaranty (a) the full and prompt payment to Lender when 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 under .the Note {including, without
limitation, principal and interest), . (b) the payment of all of
Borrowers' Liabilities and performarc: of all of Borrowers'
Obligations as those terms are defined in that certain Loan and
Security Agreement ("Loan Agreement"} ol even date herewith
executed by Berrower and Lender, (c¢) the performance of Borrower
pursuant to any Loan Document as that term ig cefined 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 hereinaisove described
{all of the foregoing are hereinafter referred 'to as "the
Liabilities"). In addition to the Liabilities, Guaraiicur- further
agrees to pay all costs, reasonable attorneys' fees and puralegals'
fees and expenses, and other expenses paid or incurred in
attempting to collect all or any portion of the Liabilities irom,
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 110 West Hubbard, Chicago,
Illinois and all improvements located thereon (the "Property").
Notwithstanding anything herein to the contrary, should an Event
of Default (as hereinafter defined) occur under this Guaranty or
occur under the Term Note or Credit Line Note or Loan Agreement,
Lender may pursue remedies under this Guaranty only against the
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Property (and other property covered by the security interest
granted pursuant to this Guaranty) and not personally against
Guarantor.

Guarantor hereby agrees that Guarantor's obligations under
this Guaranty shall be absolute and unconditional, irrespective of
(1) the validity or enforceability of the Note, the Mortgage and
Security Agreement or any Liabilities; (ii) the absence of any
attempt to cocllect the Liabilities from the Borrower or other
action to enforce the same; (iii) the existence of any other
Guarantor or party agreeing to guaranty prompt payment of amounts
due pursuant to the Note or any other performance of Borrower due
to Lender: (iv) the waiver or consent by the Lender with respect
to any puovision of the Note or any other agreement, now or
hereafter executed by the Borrower and delivered to the Lender; (v)
failure by “%a Lender to take any steps to preserve its rights to
any security or collateral for the Liabilitles; (vi) a foreclosure
sale or other uisposition of any collateral given to secure the
Liabilities; or (vii) any other circumstance which might otherwise
constitute a 1legal or equitable discharge or defense of a
guarantor,

Guarantor hereby waives diligence, presentment, demand of
payment, filing of claims with a court in the event of receivership
or bankruptey of the Borrowe: . notice of dishonor with respect to
the Liabilities of the Borruver and all demands whatscever, and
covenants that this Guaranty will not be discharged except by
complete payment and performance of the Liabilitles as defined
herein or any other charges as may oa otherwise provided herein.
Upon an Event of Default, as defined delow or in any Loan Document,
the Lender may, at its sole election, proreed directly and at once,
without notice, against Guarantor to ceiiect and recover the full
amount or any portion of the Liabilities witheut first proceeding
against the Borrower, any other person, ~firm, entity, or
corporation, or any security or collateral io» *he Liabilities.
Lender shall have the exclusive right to determiiiz Lhe application
of payments and credits, if any, from Guarantor, ihe Borrower or
from any other person, firm, entity or corporaticn, on account of
the Liabilities or of any other liability of Borrower ie lender.

Lender is hereby authorized, without notice or dewand and
without affecting the liability of Guarantor hereunder, frow 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 quaranties of the Liab{lities or other
liabilities of Borrower and the Liabilities guaranteed hereby, and
exchange, enforce, walve 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
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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
tLiabilities described herein, without affecting or impairing the
obligations of Guarantor hereunder. Lender may, without notice,
assign this Guaranty in whole or in part.

Guarantor hereby assumes responsibility for keeping itself
informed of the financial condition of the Borrower and any and all
endorsers and/or other guarantors of the payment of the Note and
of all other circumstances bearing upon the risk of nonpayment of
the Lizni.ities that diligent inquiry would reveal, and Guarantor
hereby agrees that Lender shall have no duty te advise Guarantor
of informaticn known to Lender regarding such condition or any such
circumstances.

This is a <entinuing guaranty and shall continue to apply
without regard o the form or amount of the Liabilities which
Borrower may create, rznew, extend or alter in whole or in part,
without notice to Guacantar. The circumstance that at any time or
from time to time the Liabilities may be paid or performed in full
shall not affect the orligation of Guarantor with respect to
indebtedness, obligations or -Liabilities of Borrower to Lender
incurred or arising thereaftc;. If Guarantor is or becomes liable
for any indebtedness owing by Borrower to Lender by endorsement or
otherwise, other than the Guaranty, such liability shall not be in
any manner impaired or affected hcreby, and the rights of Lender
hereunder shall be cumulative of aiy and all other 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 renedy hereunder, under
any other instrument, or at law or in equity. shall not preclude
the concurrent or subsequent exercise of any otier right or remedy.
Without in any way diminishing the generality of the foregoing, it
is specifically understood that this Guaranty is given by Guarantor
as an additional guaranty to any and all otner- guaranties
heretofore or hereafter executed and delivered (o Jender by
Guarantor in favor of Lender relating to indebtedness 4f Borrower
to Lender, and nothing herein shall ever be deemed to replace or
be in lieu of any other of such previous or subsequent 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
indebtedness, pay the amount due from Borrower to Lender 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 Lender, in order to enforce such payment by
Guarantor, first, to institute suit or exhaust its remedies against
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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 no
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 payment or payments to Lender, which payment or payments or any
part thereof are subsequently invalidated, declared to be
fraudulent or preferential, set aside and/or required to be repaid
to a trustee, receiver or any other party under any bankruptcy act,
state or federal law, common law oxr equitable cause, then to the
extent ‘of such payment or repayment, the Liabilities or part
thereof j:itended to be 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 ful), Guarantor hereby waives any right to enforce any
remedy which Lenizr now has or may hereafter have against the
Borrower, and Guararcor hereby waives any benefit of, and any right
to participate in, ary security or collateral given to Lender to
secure payment of the Iiabilities. Guarantor further agrees that
any and all claims of Guarantor against the Borrower, arising by
reason of any payment by Guarantor to Lender pursuant to the
provisions hereof or otherwics, shall be subordinate and subject
in right of payment to the prior payment, in full, of all principal
and interest, all costs of collaction (including attorneys' and
paralegals' fees) and any other iishilities or obligations owing
to Lender by Borrower which may arisz with respect to the Note.
Guarantor waives all setoffs and  counterclaims and all
presentments, demands for performance, notices of dishonor, and
notices of acceptance of this Guaranty. Notwithstanding anything
in the foregoing to the contrary, Guarantor -skall not be liable to
pay to Lender or any other party any fees anc/ur expenses paid or
incurred by Lender in connection with any litigatinn instituted by
Guarantor against Lender which litigation results in a final order
of a court of competent jurisdiction finding Lender liable to
Guarantor for damages caused by lender to Guarantor. .= Guarantor
further waives all notices of the existence, creation or l‘ncurring
of new or additional indebtedness, arising in connection with the
Liabilities to the Borrower or otherwise, and also waivss all
notices that 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, 1In 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 United States Bankruptcy Code.

4




. UNOFFICIAL COPY

5041 36

No delay on the part of Lender in the exercise of any right
or remedy shall operate as a waiver thereof, and nco 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 failure at any time or times hereafter to require strict
performance by Borrewer 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 lLender shall not waive,
affect “or diminish any right of Lender at any time or times
hereafter ro demand strict performance therewith and such right
shall not bz deemed to have been waived by any act or knowledge of
Lender, ite 2¢ents, officers or employees, unless such waiver is
contained in ‘ap instrument in writing signed by an officer of
Lender and directed to Borrower specifying such waiver. No waiver
by Lender of anv/ default shall operate as a walver of any other
default or the same/default on a future occasion, and no actiocn by
Lender permitted hereunder shall in any way affect or impair
Lender's rights or the obligations of Guarantor under this
Guaranty. Any determinaticn by a court of competent jurisdiction
of the ameunt of any principal and/or interest owing by the
Borrower to Lender shall be zonclusive 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, heius, devisees, and personal
representatives and shall inure to ke bhenefit of Lender's
successors and assigns; all references herein to Borrower and to
Guarantor shall be deemed to include their respective successors
and assigns. The word Guarantor shall be deensd to include all of
the understanding contained herein and the obligecion of Guarantor
shall be joint and several with respect to any cther guarantor of
the Liabilities. All references herein to the slingular shall be
deemed to include the plural where the context so requires.

Guarantor acknowledges and warrants that Guarantor haz darived
or expects to derive financial 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. GuarantoI[p
further acknowledges that his execution of this Agreement is all
condition precedent to lLender making the subject loan to Borrower.{
Guarantor hereby warrants and represents unto Lender the following:

(o)

La

A. Guarantor has received or will receive, direct or P
indirect benefit from the making of this Guaranty: %ﬁ
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This Guaranty constitutes a legal, valid and binding
obligation of Guarantor, and is fully enforceable against

Guarantor 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 respect to Guarantor fairly and accurately
present the financial condition of Guarantor as of the
date thereof and, since the date thereof and there has
been no material adverse change in the financial
condition of Guarantor:

Except as may be set out on any exhibit attached hereto,
(i} there are no legal proceedings, claims or demands
zending against, or to the knowledge of Guarantor
toreatened against, Guarantor or any of Guarantor's
aszets, (il) Guarantor is not in breach or default of any
legal vequirement, contract or commitment, and (iii) no
event {(Including specifically Guarantor's execution and
delivexry of this Guaranty) has occurred which, with the
lapse of tir= or action by a third party, could result
in Guarantor's. breach or default under any legal
requirements, contract or commitment: and

Guarantor acknowledges thxt Lender is relying upon Guarantor's
covenants, representations ani warranties herein in entering the
loan transaction with Borrower, and undertakes to perform lts
obligations hereunder promptly and in good faith,

1f any provision of this Guaranty or the application thereof
to any person or circumstance shall, dcr any reason and to any
extent, be invalid or unenforceable, neliner the remainder of this
Guaranty nor the application of such provision to any other persons
or circumstances shall be affected thereby, hut rather the same
shall be enforced to the greatest extent permittaed by law.

No provision herein shall require the payment or permit the
collection of interest in excess of the maximum permitlied by law.
If any excees interest in such respect is provided fcr zrein the
provisions of this paragraph shall govern, and Guarantoi 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 intenticn 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 amcunt 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 election of Lender, be deemed a default by Guarantor ("Event
of Default") under this Guaranty: (a) if Guarantor fails or
neglects to perform, keep or observe any term, provision,
condition, covenant, warranty or representation contained in this
Guaranty, which is required to be performed, kept or observed by
Guarantor within the time, if any, specified therefor; (b) if

6

9pIVOSES




UNOFFICIBA:LS(O\’QP'&Ya

Guarantor fails to pay any of the Liabilities when the same are due
and payable or declared due and payable; (¢) if Guarantor fails to
pay in whole or in part any other obligation due from Guarantor to
lender, including but not 1limited to that certain Secured
Installment Note of even date herewith executed by Guarantor with
Lender as holder, which note is also secured by the Mortgage and
Security Agreement; (d) if any of Guarantor's assets are seized,
attached, subjected to a writ or distress warrant, or are levied
upon, or come within the possession of any receiver, trustee,
custodian or assignee for the benefit of creditors and the same is
not terminated within thirty (30) days thereafter; provided however
that if said default is not susceptible to being cured within said
thirty (30) days, Lender shall not declare an Event of Default as
long as Gnarantor is diligently and continuously attempting to cure
said defrult but in not event shall the grace period granted to
Guarantor ‘viader this paragraph be more than sixty (60) days from
the date of =aid seizure, attachmen® or other action as aforesaid;
(e) if a petiiion under the Bankruptcy Reform Act of 1978, as
amended, or any 'similar law or regulation shall be filed by
Guarantor, or if‘any Guarantor shall make an assignment for the
benefit of creditors) or if any case or proceeding is filed by
Guarantor for its diesolntion or liquidation; (f) if Guarantor is
enjoined, restrained ol' ia any way prevented by court order from
conducting all or any materjal part of Guarantor's business affairs
or if a petition under any snection or chapter of the Bankruptcy
Reform Act of 1978, as amended, or any similar law or regulation
is filed against Guarantor or j¢ any case or proceeding is filed
against Guarantor for Guarantor's-dissolution or liquidation and
such injunction, restraint or peti-ion 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 Guarantuyr) is diligently and
continuously attempting to cure said default kut in no event shall
the grace period granted to Guarantor under tiis section be more
than sixty (60) days from the date of said injuiction, restraint
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 governmenta}  agency,
or {f any taxes or debts owing at any time hereafter to any af them
become a lien or encumbrance upon any of Guarantor's assets-2ud the
same 1s not released within thirty (30) days after the same bacomes
a lien or encumbrance; provided, however, if said default is not
susceptible to being cured within saild 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 ninety (90) days from the date said debt
becomes a lien or encumbrance 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 one of them
becomes a lien or encumbrance upon any of Guarantor's assets; (h)
the death or incompetency of Guarantor,

7
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Following an Event of Default, and even if such Event of
Default occurs at a time when any of the Liabilities may not then
be due and payable, Guarantor agrees to pay to Lender, solely from
the Property or from the proceeds from the sale or other
disposition thereof, 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, may (i)
compound or settle with any one or more other guarantors for such
consideration as the Lender may deem proper; (ii) release one or
more other guarantors from liability, and that no such action shall
impair the rights of Lender to collect the Liabilities (or the
unpaid balance thereof) from Guarantor; and (1ii) proceed directly
agains* Cuarantor under this Agreement without first proceeding
against Porrower of any of the collateral or exhausting any of its
remedies wouinst Borrower.

The parcies hereto agree that, in lieu of any right to
indemnification “nat Guarantor might have against Borrower, which
right is hereby wiived, Guarantor shall be subrogated to the rights
of Lender to the eytint Guarantor fully satisfies and discharges
Borrower's obligations under the Loan Agreement and loan documents.
This right of subrogatisn ghall be Guarantor's sole remedy against
Borrower.

THIS GUARANTY HAS BEEN OCLIVERED AT AND SHALL BE DEEMED TO
HAVE BEEN MADE AT CHICAGO, ILLINUIS, AND SHALL BE INTERPRETED, AND
THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED, IN
ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS, AND AS PART OF
THE CONSIDERATION FOR LENDER'S LENLTINC MONIES TO THE BORROWER AND
ACCEPTANCE OF THIS GUARANTY, GUARANTOR WAIVES, AT THE OPTION OF
LENDER, ANY OBJECTION BASED ON IMPRCPESR VENUE OR [FORUM NON
CONVENIENS TO THE CONDUCT OF ANY ACTION INST1iTUTED HEREUNDER IN THE
CITY OF CHICAGO, STATE OF ILLINOIS AND CONSENTS TO THE GRANTING OF
SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEME[L APPROPRIATE BY THE
COURT.

Every provision for notice, demand or request x:quired in this
Guaranty or by applicable law shall be deemed fulfilled by written
notice, demand or request personally served on (witiy nroof of
service endorsed thereon, or mailed or sent by a xecognized
nationwide commercial courier, to, as hereinafter provided) the
party entitled thereto or on its successors or assigns, If nailed,
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 its 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) day following posting as aforesaid. If sent by commercial
courjer, such notice, demand or request shall be deemed to have
beenimade on the first (1st) business day after delivery to the
courier.
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Wherever possible each provision of this Guaranty shall be
interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Guaranty shall be
prohibited by or invalid under such law, such provision shall be
ineffective to the extent of such prohibition or invalidity without
invalidating the remainder of such provision or the remaining
provisions of this Guaranty.

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

110 DEVELOPMENT COMPANY, by
Thomas H. Baur, Genaral Partner
STATE OF ZLLINOIS
) 8s.
COUNTY OF CLah )

I, / , & Notary Public in and for said
County, in the Stile aforesaid, DO HEREBY CERTIFY, that THOMAS H.
BAUR, is General Pa‘taer of 110 DEVELOPMENT COMPANY, an Illinois
partnership, personally known to me whose name is subscribed to the
within instrument, app2ared before me this day in person and
acknowledged that he signea and delivered the said instrument and
executed same as his free uni. voluntary act and as the free and
voluntary act of 110 DEVELOPMLZNT COMPANY, an Illinois partnership,
for the use and purpose therein set forth.

GIVEN under my hand and Notarlz) Seal this ___ day of Octaber,
1989,

Notary “unlic

oL IY0S6s
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BXHIBIT “pn

Encumbrances

1. PARTY WALLS ON THE EAST LINE AND ON THE WEST LINE OF THE
PREMISES.

2.~ REAL ESTATE TAXES FOR 1989 AND SUBSEQUENT YEARS.
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