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THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), made this
24th day of November, 19%2, by AMERICAN NATIONKAL BANK AND TRUST
COMPANY OF CHICAGO, not individuallv but as Trustee ("Trustee)
under Trust Agreement dated the 22nd day of October, 1952 and known
as Trust Number 116182-0{ ("Trust"), whcse address is 33 North
LaSalle Street, Chicago, Illincis 606530 and THOMAS H. BAUR, an
individual residing in Illinois ("Beneficiary"), whose address is
c/o Mediatech, Inc. 110 Vest Hubbard, Chicago, Illinois (Trustee
and Beneficiary hereinafter together referred to as "Borrower®), in
favor of AMERICAN NATIOMAL BANK AND TRUST COMPANY OF CHICAGO,
{("Lende’™), whose address is 33 North LaSalle Street, Chicago,

Il1lin01s 5A0690. ’ ’ [ [//
WITNESSETH THAT: /3 / -/ |

WHEREAS, Trustee is .ndebted to Lender in the principal sum of
Eight Hundred Thrusand and O00/100 Dollars ($8€0,006.00}, as
evidenced by Borrower’s Secured Installment XNote of even date
herewith (herein cailel "Hote®"), providing for monthly installments
of principal arnd interest, with the balance of the indebtedness, if
not socner paid, due é&nc.rayable on August 31, 15%%7. The No:e
bears interest as nore pirCicularly described therein, which Ncte
contains provisions for accejeration in event of default, raturas
as stated therein, and provides for paynent of interest as sat
forth therein, payment cf costs of collection, including attorneys’
fees in the event of default, wahives demand, presentment for
payment, protest, notice of nonpayrent and protest, and the terms
of which are hereby incorporated by reference and made a part
hereof and a copy of which is attached hereto as Exhibit "B";
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WHEREAS, Beneficiiry, nursuant to that certain azended and
restated guaranty Agreement of Beneficiary Jated of even date
herewith ("Guaranty"), the terms ¢f which are Irncorpcrated herein
by this reference and a copy of which 1is attached hereto as
Exhibit "Cc", has guaranteed the payment and | performance by
MEDIATECH, INC., an Illinois corporation ("Mediatecnh'), of all
liabilities and obligations of Mediatech pursuant to izt certain
lcan and security agreanent ("Loan Agreement”™) dated oztober 16,
1989, executed by Mediitech and Mediatech of New York, a New York
corporation and Lender: and
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THI8 INSTRUMENT PREPAR:ZDy BY
22D SHALL BE RETURNED TO: STREET ADDRESS:

b

JAMES T. MAYER, ESQ. 6343 Gress Peint Road

MALK HARRIS & MILLER Niles, Illinois

212 EAST OHIO STEEET

SUITE 500 PERMANENT PROPERTY TAX NUMBER:

CHICAGO, ILLINOIS 60611 10-29-307-007 »
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WHERBAS, as additional collateral security for the Guaranty
and repayment of the Note, LaSalle National Bank, not personally,
but as Trustee under Trust Agreement dated April 1, 1982 and known
2s Trust No. 164749 ("Second Trustee") and 110 Development Company,
an Illinois iimited partnership ("Second Beneficiaiy" and together
with Second Trustee, the "Seccnd Forrower") executed and delivered
to Lender a certain Nonreccurse Secured Installment Note dated
October 16, 1989 in the original principal amount of $172,635.53, |
as restated by that certain Revised 110 Note Nonrecourse Secured |
Installment Note dated Februacy 14, 1992 in the principal amount of
$157,275.53 (the "Secong dote"}, which Second Note is secured by |
(i) a Mecrtgage and Security Agreenent dated October 16, 1989 from
the Second Borrower to Lender ("Sz2cond Mortgage") recorded in the
Oofficer of the Recorder of Deeds of Cook County on October 24, 1989
as Document. No. 89504136, encumbering the property legally
described <n Exhibit "E" at:tached hereto and (ii) other instruments
and documentz {collectively, the "Second Loan Documents"}, and
Mediatech and ‘liediatech =:f New York executed and delivered to
Lencer a certain’'secured Installment Note dated October 16, 1989 in
the original principel ancunt of $2,5695,759.22, as amended and
restated by that certair Revised Term Note Secured Installment Note
dated February 14, 19¢1 in the principal amount cf $2,458,959.22
{("Third Secured Note") ard that certain Secured Revolving Promisso-
ry Note dated October 16, 1932 in the original principal amount of
$2,500,0C0, as restated i «hat certain Revised Credit Line Note
Secured Revolving Promissory Yote dated February 14, 1991 in the
principal amount of $2,00(0,000; and as amended by that certain
Fourth Modification Loan Agreemci’f dated November 24, 1992 but
v«ffective as of October 16, 1992 incrcasing the principal amount of
this revolving note from $:,000,00) to 52,500,000 and extending the
raturity date from October 16, 1992 ta August 31, 1993 (the "Third
Revolving Note" and toge:her with the TThivrd Secured Kote, the
*Third Notes"), which Third Notes were issued pursuant to the Loan
Agreement and are securecd by certain instrupents and documents
evidencing and securing su:zh indebtedness (collc¢ctively the "Third
Loan Documents™); and

NOW, THEREPORE, Borr>wer, irn order to secure tc lender the
repaynent nf the indebtedress evidenced by the Note, 5ecend Note,
Third Notes and the Guaranty, and the performance of thc <Cpvenants
and agreements of Borrower contained herein or in tre  Second
Mortgage, the Leoan Documents, Se<sond Loan Deocuments, Thalrd Loan
F Documents, Second Note or Third Notes, does hereby grant, sell,

transfer, assign, convey end confirm and mortgage unto Lender the
property located at 6343 Cross Point Road, Kiles, Illinois, which
property is legally described in Exhibit "A" attached hereto;
together with all buildings, structures and other improvements and
chattels now on sajid land or th:t may hereafter be erected or
placed thereon; all elevators, motors and machinery; also together
with all minerals, oil and gas rights and interests; also together
with all shrubbery and trees now growing or that hereafter may be
planted or grown thereon; and also together with all crops and/or
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produce of any kind nos srowing or that may be hereafter growing,
grown ¢r preduced upon said land or any part thereof: and also
develcpment rights or credits, air rights, water, water rights
(whether riparian, appropriative or otherwise, and whether or not
appurtenant) and water stock;

Also together with all and each of the ways, easements and
other rights, and all ‘enements, hereditaments and appurtenances
thereunto belonging or in any way appertaining, including but not
limitad to all rights ir any abutting public or private streets and
alleys and in any subma2rged lands adjacent thereto {hereinafter
referrzd to as the "Preanises");

And 1)) present and future rents, issues, avails, profits and
proceads (lieieinafter referred to as the "Rents") of or from the
Premises, the “"Teasoes"™ and/or and the "Equipment" (both of which
terms are hereirafter defined), howsoever occurring, existing,

created or arising:

And all present apl future permits, licenses and franchises
and similar agreements of cr from the Premises (collectively, the
"lLicences™), leases, agrzerents, tenancies, licenses and franchises
{hereinafter collectivel!y refz=rred to as the "Leases") of or from
the Premises and/or the Equlywent or in any way, manner or respect
required, existing, used or usezple in connection with the Premises
and/or the Equipment o:- the manaozment, maintenance, operation or
business therecf, including, without linitation, those Licenses and
Leases issued by any governmental zuvthority, and all deposits of
noney as advance rent or for security under any cr all of the
Leases and all guaranties of lessees’ nzrformances thereunder;

And all present and future judgments,; -awards of damages and
settlements made as a result or in lieu »f _ any taking of the
Premises, the Equipmen® and/or the Leases, or any part thereof,
under the power of eminent dowmain, or for ary -damage (whether
caused by such taking ¢r otherwise) thereto;

And all present aasd future anparatus, machinery, cquipment,
fixtures and articles of personal property of any and ewvery kind
and nature whatsoever used, attached to, installed or locat&d in or
on the Premises, or recuired for use in or on or in connection
with the Premises or "he management, mzintenanca, operaticn or
business thereof and all replacerments thereof and accessions
therets to the extent owned by Borrower or Mediatech (hereinafter
referred to as the "Equipnent®), including, but not limited to, any
suzh item of Equipment now or at any time or times hereafter
sizuated on the Premises and used to supply or otherwise deliver
heat, gas, air conditioning, water, light, electricity, rgower,
plumbing, refrigeraticn, sprinkling, ventilation, rmobility,
communication, incinera—:ion, laundry service and all other related
or other such services ({all of the immediately abecve mentioned
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items of Equipment bheing deened to be a part of the Premises,
whether physically attached thereto or not):;

And all present and future insurance policies in force or
effect ipsuring the Premises, the Rents, the Leases or the

Equipment;
And all proceeds of each and every of the foregoing.

Borrower hereby grants to lender a ceontinuing security
interest in (i) that portion of the Mortgaged Property (as
hereinzfver defined) constituting property or interes%s in
Eroperty - whether real or personal, tangible cor intangible, now
owned or (e} jisting and hereafter acquired and arising, which are
subject te the prior.ty and perfection of security interest
provisions of Lthe Illirois Uniform Commercial Code or any similar
and applicable law, statute, ccde or other governing body of law;
and (ii) the Equirzawent and all proceeds thereof to secure payment
of the indebtedness e¢nd obligations secured by the Mortgage.

19 HAVE AND TO HOLZ the above described property and interests
in property ("Mortgagea -Property™) unto Lender, it successors and

assigns, forever;

PROVIDED ALWAYS, that ypor-full pavment of the Hote secured
hereby, or extensions uor renewals thereof, in whole or in part,
release or performance of the Cuuranty and payment in full of
"Borrower’s Liabilities™ (as hercinafter defined) and secured
hereby, and Borrower faithfully and proaptly having cemplied with
and performed "Borrower'’s obligations” {as heresinafter defined),
then these presents shall be void.

AND THIS INDENTURE FURTHER WITNESSETH:
1. DEFINITICONS

1.01 Wherever used in this Mortgage, "Borrower’s L./ abilities"
means any and all of the fellowing: (i) the payment oi 2nw and all
ponies, including, but not limited to, the payment, wleo due or
declared due in accordince with the terms of the Note, 2of the
principal sum of the Ncte, together with the interest dezcribed
therein, now and/or hereafter owed or to become owing by Borrower
to Lender under and/or pursuant to the terms and provisiors 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 rature) 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, clainms, obligations, demands, mnonies,
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 te the terms and provisions of the

4

1y PAH

-
»

S il




UNOFFICIAL COPY

Guaranty. For purposes herenf, the Note, this Mortgage, the
Guaranty and all documents defined as loan Documents in the Lecan
Agresment are the "Loan Documents" and are incorporated herein by

this reference.

1.062 Wherever used in this Mortgage, "Borrower’s Obligations”
means the prompt, £full and <Zaithful performance, discharye,
compliance and observanc:2 by Eorrower of each and every term,
condition, warranty, representation, agreement, undertaking,
covenant and provisions to be performed, discharged, observed cr
complied with by Borrcwer or any other third party contaired in the
Loan Documents (as hereinaiter defined).

1.03 _¥herever used in this Mortgage, the term "and/or™ means
one or the olher or both, or any one or all, of the things, events
or persons or parties in connection with which the term is used.

1.04 As used herein, the followinrg terms shall have the
following meanings:

(i} "Envirdnmental Laws® means all federal, state and
local statutes, laws, rules, regulaticns, ordinances, require-
ments, or rules of c¢omzen law, including but not limited to
those listed or referied %o in paragraph fii) below, any
judicial or administrative ‘interpretations thereof, and any
judicial and administravive consent decrees, orders or
judgments, whether row existing or hereinafter promulgated,
relating to public health and =afety and protection of the
environment.

(ii) "Hazardous Material® means without limitation, above
or underground storac¢e tanks, flammabies, explosives, radioac-
tive materials, radon, asbestos, urc¢ae  formaldehyde feam
insulaticn, methane, lead-based painc polychlorinated
byphenyl compounds, 1ydrocarbons or like sunstances and their
additives or constituents, pesticides and tcxic or hazardcus
substances or mnaterials of any kind, inclading without
limitation, substances now or hereafter defined as "aazardous
substances," "hazarious xaterials," "toxic substinces" or
"hazardous wastes" in the follewing statutes, as amendzd: the
Comprehensive Envi:-onmental Response, Ccompensaticn and
Liability Act of 1983 (42 U.S5.C. §9601 et seg. "CERCLA"™); the
Superfund Azendments and Reauthorization Act of 1986 (4z
U.5.C. §967) et s2g., "SARA"); the Hazardous Haterials
Transportation Act (49 U.5.C. §18Cl, et seg., "HMTA"); the
Toxic Substances Control Act (15 U.S5.C. §2601 et seq.,
"TSCA"™); the Resourc:2 conservation and Recovery Act (42 U.S.C.
§6951, et seg., "RCR\A"); the Clean Air 2ct (42 U.S.C. §7401 et
seq., "CAA"): the Clean Water act (33 U.S5.C. §1251, et seq.,
"CWA™); the Illinois Environmental Protection Act (I1l. Rev.
Stat. Ch. 111-1/2, #1C0 et seg., "IEPA"), and any so-called
“Superlien law"”; anc¢ in the regulations promulgated pursuant

)
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thereto, and any other applicable federal, state or local law,
common law, code, rule, regulaticn, order, peolicy or ordi-
nance, presently in effect or hereafter enacted, promulgated

or implemented.

(1ii) "Environmental Liability" means any losses,
liabilities, obligations. penalties, charges, fees, claims,
litigation demards, defenses, costs, Jjudgments, suits,
proceedings, response costs, damages (including consequential
damages), disbursements or expenses of any kind or nature
whatsoever (incluiing attorneys’ fees at trial and apprellate
levels and experts’ fets and disbursements and expenses
ircerred in investigatin¢, defending against or prosecuting
any litigation, cliaim or proceeding) which may at any time be
imposed upon, incurred by or asserted or awarded against
Lender c¢r any of lender’s parent or subsidiarv corporations,
and their affiliates, shareholders, directors, officers,
employees, und agents (collectively "Affiliates") in connec-
tion with or arising from:

(a) —aay Hazardcus Material on, in, under, affecting
or emanating firon all or any portion of the Mortgaged

Propertyv;

(b} any misiforesentation, inaccuracy or breach of
any warranty, coverant and agreement contained or
referred to in Paragiapn 3.03;

(c) any violation cr ¢laim of violation by Borrower
of any Enviroamental Laws;

(d) the impcsition of any lien for damages caused
by, or the recovery of any cnosts for, the cleanup,
release or th:eatened release of l1izardous Material;

(e} the costs of removal of any and all Hazardous
Material fror all or any portion of ) the Mortgaged
Property or ary surrounding areas;

{f) costs incurred to comply, in connection with
all or any portion of the Mortgaged Property or any
surrounding ar:as (relating to Hazardous Material en, in,
under, affecting or emanating from the Mortgaged Proper-
ty) with all Environmental Laws with respect to Hazardous

Materials; or .

(g) all civil penalties, damages, costs, expenses,
and attorneys’ fees incurred by reason of any violation
of the Illinois Responsible Property Transfer Act, Ill.
Rev. Stat., Ch. 30, §901 et seq. {("IRPTA"), including,
but not limited to, the productiorn and recording and
filing of a disclosure document in connection with the

6
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exectution and delivery of the Mortgage to Lender or the
transactions evidenced or secured by the Note and

Mortgage.

2. cB: CO TERZL ASSIGNMENT OF LICENSES:
EXEBCUTION AND DELIVERY OF DOCUMENTS

2.91 To secure the payzent by Borrower of Borrower'’s
Liabilities and the performance by Borrower of Borrower’s Obliga-
tions, Borrower hereby does gran:, ygive, bargain, confirm, assign,
pledge, set over, transfer, sell, convey, remise, release and
otherwize mortgage to Lender, its successors and assigns, forever,
the Mcrigyaged Property for the purposes and uses set forth in this

Mortgage.

2.02 rarrower, immediately upon regquest by Lender, at
Borrower’'s sclc axpense, will cr will cause to be made, executed
and delivered «« Lender, in form and substance acceptable to
Lender, all Loaa Decuments that Lender is advised are and/or deexs
necessary or appropsiate to evidernce, docusment or conclude the
transactions described im and/or contemplated by this Mortgage, the
Note or the Loan Agreeient or required to perfect or continue to be
perfected, as valid liens cr encumbrances, the liens or encumbranc-
es aranted herein or in the Loan Documents by Borrower to Lender
upon the Mortgaged Property. As used in the paragraph, "Loan
Documents" means any mortgage, ceed of trust or similar instrument,
assignment of leases, assignme) it  of rents, note, security agree-
ment, financing statements, asuigruent of insurance, lsss payable
clause, mortgage title insurancz poliicy, letters of opinion, waiver
letter, estoppel letter, consent letter, non-offset letter,
insurance certificate, appraisal, survey and any other sinilar such
agreements, instrunents or dociments.

2.3 Without limitiny lender’s right ‘and _powers hereunder,
except as herein set forth, frcm and after a Default under the Note
and/or an Event of Default h2reunder or under any of the Loan
Documents, Lender shall have the right, in its soie Ziscretion, to
exercise all rights of Borrower under all Licenses apld.-to retain,
use and enjoy the same, or tc sell, assign or transiec the same
{(with appropriate governmental consents, where necessary) in
connection with the enforcement of its rights and remedies under
this Mortgage. Bor:rower h2reby irrevocably constitutes and
appecints Lender as its agert to demand, receive and enforce
Borrower’s rights with respect to the Licenses, to give appropriate
receipts, releases and satisfections fer and on behalf of Borrower
and to do any and all acts in the name of Borrower or in the nane
<f Lender with the same effect as if done by Borrower if this
assignment had not been made. Lender does not hereby assume any of
Borrower's cobligations or duties under or in connectien with any of

said Licenses.
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3. COVENANTS, FARRANTIES AND REPRESENTATIONS

3.01 Borrower represents and Beneficiary warrants to Lender
as follows:

A. Borrower promptly will pay, or cause to be paid,
wher; due or declared due, Borrower’s Liabilities and premptly,
fully and faithfully will perform, discharge, observe and
comply with each and every of Borrower's Obligations.

B, Borrower now has and hereafter shall maintain the
<% standing, right, power and lawful authority to own the
. Mortgaged Property, to carry on the business of and operate

the Aortgaged Proparty, to enter 1nto, execute and deliver
this Mortgage, the Note and the Loan Decuments to Lender, to
encumber the Mortgaged Property to Lender as provided herein
or in the Loan Documents, to perform all of Borrower’s
obligations znd to consummite 2all of the transactions de-
scribed in cr zontemplated ky this Mortgage, the Note and the

Loan Documents-«

T C. The execntion, delivery and performance by Borrower

A of and under this Moitgage, the Note and the Loan Documents
doec not and will not constitute a violation of any applicable
law and does not and will rot conflict with or result in a
default or breach c¢f or under or an acceleration of any
obligation arising, existlig or created by or under any
agreement, instrument, docum2it, mortgage, deed, trust deed,
trust agreement, note, judgment, crder, award, decree or other
restriction tc which Borrower or @ny of the Mortgaged Property
is or hereafter shall become a party. cr by which Borrower or
any of the Mortgaged Property is or hereafter shall beccne
bound or any law or regulatory provision now or hereafter
affecting Borrower or any of the Mortgayed 2Property.

D. All of the Licenses necessary for the operation of
the Mortgaged Property are and shall at all tiaes remain in
full force ard effect. Borrower has made no previnus assign-
ment of the Licenses and Borrower agrees nct to furkpar assign
or to ctherwise encumter its interest in such Licenses during

the term of this Mortgyage.

E. To the best of Borrower’s Xxnrnowledge, all oI the
Leases are and shall remain genuine, in all respects what they
purport to be, free of set-offs, counterclains or disputes and
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 deposits provided
for under the Leases, and revealed by Borrower to Lender in
writing, no advance paynents have been or shall be made
thereunder. Borrower shall perform its obligation under the
Leases and shall not pernit any tenant default under the

»
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Leases to exist. Borrower shall not enter into, amend or
terminate any Lease without Lender’s prior written consent.

F. There is no litigation, action, claim or proceeding
pending or threatened which might, in any way, manner or
respect, materially or adversely affect the Kortgaged Proper-
ty, the operaticn or the business thereof, Leuder’s lien
thereon, the collectibility of the Ncte, 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, rights and governaen-
tal arJd other pernits, certificates, consents and approvals tc
condust and operate the business of the Mortgaged Property.

H. There coes not exist any default or breach of or
under any acieement, instrument or document for borrcwed money
by which Boriower or the Mortgaged Property is bound or

obligated.

I. The locaticn, existence, use ana condition of the
Premiges and the :quivment are and shall remain in compliance
with all applicable laws; rules, ordinances and regulations,
including, but not limiced to, building and zoning laws, all
environmental lavs, rules and regulations as described in
Paraqraphs 1.04 and 3.05 JXerecf, and all covenants and

restricticns of record.

J. Borrower, subject to fhe rights of tenants in
possession, is and shall remain in praceful possession of and
will forever warrant and defend the Mcrtgaged Property from
and against any and all claims thereon(or thereto of any and

all parties.

K. Any nanagement contract for the Mortagaged Property
shall provide thet it may be cancelled by Lender following
thirty (30) days w~ritten notice after an Event of Tafault as

defined herein.

L. Borrower will save and hold Lender harmles: of zand
from any and all damage, loss, cost and expense, including,
but not limited to, reasonable attorneys’ and paralegals’
fees, costs ana sxpenses, incurred by reason of or arising
from or on account of or in connection with any suit or
proceeding, threatened, filed and/or pending, in or to which
Lender is or may become or may have to become a party by
reason of or arising from or on account of or in connection
with Borrower’s [iabilities and/or Borrower’s Obligations,
this Mortgage, the Note oz the Loan Docunments. Hotwith-
standing anything to the foregoing to the contrary, Borrower
shall not be liabk..e to pay Tender or any other party any fees

9
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and/or expenses paid or incurred by Lender in connection with
any litigation instituted by Borrower against Lender, which
litigation results in a final order of a court of competent
jurisdictior find.ng Lender liable to Borrower for damages

caused by Lender to Borrower.

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

3.0z Borrower rerresents and Beneficiary warrants to Lender
as follows:

A. Borrower is lawfully seized, possessed and the owner
of and has vood aml indefeasible, marketable fee simple title
to the Mortgaced Prroperty, free and clear of all liabilities,
claims, debts, exceptions, security interests. assessments,
charges, impositions, levies, taxes, liens and all other types
of encumbrances !{bzreinafter referred to as the "Encunbranc-
es") except (I) the Encumbrances of Lender, (II) those
Encumbrances descr.tes.nn Exhibit "D" attached hereto and nade
a part hereof, and (171} existing lLeases to a tenant or
tenants in pcssession of all or portions of the Premises.

B. Electric, gas, sewr:r, water facilities and any other
necessary utilitie:; are, and 2¢ all tipes hereafter shall be,
available in suff.cient capaci<v _to service the Mortgaged
Prcperty, and any easepents necessary tec the furnishing of
such utilities services have been-ubtained and duly recorded.

C. The proceeds of the loan evideinced by the Note and
secured hereby will be used solely for the ‘purposes specified
in Illirois Reviged Statutes, Chapter 17, 5ection 6404, and
the principai obligation evidenced by the hote constitutes a
"business loan" within the definition and purview of said

section.

3.02 Borrower rejresents and Beneficiary warrants to' Lender
as follows:

A. Borrower will not change the use or character of or
abandon the Mortcaged Property and at all times hereafter
shall keep the Mortgaged Property in good condition and repair
and will not commit or suffer waste and will make all neces-
sary repairs, repiacements and renewals (including the
replacement of any iteas of the Equiprment) to the Mortgaged
froperty so that the value and operating efficiency thereof
shall at all times herecafter be maintained and preserved.
Borrower shall pay for and complete, within a reasonable time,
any building imprcvements, to which Lender has given its pricr
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written consent, uponr the Premises, shall refrain from impair-
ing or diminishing the value of the Mortgaged Property and
shall make no material alterations to the Mortgaged Property
which in the opinicn of Lender diminishes its value, and
promptly shall repair, restore or rebuild any building or
improvement now or hereafter on the Premises which may becone
damaged or be dest:oyed. Borrower shall comply with all
requirements of law and all municipal ordinances governing the
Mortgaged Property ana the use thereof. Borrower shall permit
Lender, and its agents, upon demand, access to and to inspect
the Mortgyaged Property at all reasonable times. Borrower
£23ll not grant any license or easement burdening thz Mort-
gaced Property or agree to or accept the modification,
amenduaent, or termination of any license or easement affecting
the Vortgaged Prope:sty without the prior written consent of
Lender, «hich consernt shall not be unreasonably withheld.

B. Purrower :hall keep and maintain at all times at
Beneficiary’s 2ddre;s stated ahove, or such other place as
Lender may approve in writing, complete and accurate books of
accounts and recods adequate to reflect correctly the results
of the operation ol the Prenises and copies of all written
contracts, leases and nther instruments which affect the
Mortgaged Premises. 5uCii books, records, contract leases and
otler instruments strall be subject to examination and inspec-
tion at any reascnable tipe by Lender. Upon Lender’s request,
Boi'rower shali furnish to ZLender, within one hundred and
twenty (120) days after the 2znd of each fiscal year of
Borrower, a kalance sheet, a statsaent of inccme and expenses
of the Premises ard a statement of changes in financial
position, each in reasonakblie detail &nd certified by Borrower
and, if lender shall require, by an .independent certified
public accountant. Borrcwer shall furnizs, together with the
foregoing financial statements and at apv other time upon
Lender’s request, a rent schedule for the Frexzises, certified
by Borrower, showing the name of each tenan:, and for each
terant, the space occupied, the lease expiration date, the
rent payable and the rent paid.

c. Borrower »romptly shall pay and discharge, as and
when due and payaole, opefore any penalty attaches, all
charges, impositions, leviec, assessments and taxes (whether
general, special or otherwise), water charges, sewer service
charges and all other municipal or governmental charges,
ippositions, levies, assessments and taxes of any Xxind or
nature that may be at any time levied, assessed or imposed
upon or against th2 Mortgaged Property, or any part therect,
and shall deliver tc Lender upon request duplicate recaipts
evidencing payment thereof at least thirty (30) days before
delinquency: provided, however. that if Borrower in gocd faith
and by appropriate legal action shall contest the vaiidity of
any such item or ~he amount thereof, and shall have estab-

11
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lished on its books or by deposit of cash with Lender, as
Lender may elect, a reserve for the payment thereof in such
amount as Lender may reasonébly require, then Borrower shall
not be required to pay the item or to preduce the required
receipts: (a) while “he reserve is maintained, and (b) so long
as the contest operates to prevent collecticn, including
enforcenent of any lien securing payunent thereof, is main-
tained and prosecuted with ¢iligence, and shall not have been
determined, terminated or discontirued adversely to Borrower.

D. Borrower shail keep the Mortgaged Property free and
clzar of all Encumbrances (including, but not limited to,
neciianics’ liens and other similar liens or claims for liens)
of ary and every kind and nature, except those described in
Paragcaph 3.02({A) zbove, saall promptly pay or cause to be
paid, a5 and when due ann payable or when declared due and
payable, uny indebtedness which may become or be secured by
such an Encumbrance and, immediately upon request by Lender,
shall deliver tc Lender evidence satisfactory to Lender of the
payment and discharje thereof. To prevent an Event of Default
hereunder, Borrowsi \may indemnify Lender, by a means deter-
mined solely by &ard- acceptable to Lender, against loss by
reason of such an Incumbrance which Borrower may desire to
contest. If, in accordznce with the terms of this Mortgage,
Lender makes paymert of anyv.such Encumbrance, Lender shall be
subrogated to the rights of such claimant, notwithstanding
that the Encumbranice may berz2leased of record.

E. Notwiths:-anding anything contained to the contrary
in Paragraphs 3.03 (C) and (D) aboye, Borrower shall have the
right to contest in good faith the validity or anount of any
tax or assessment or lien imposed upon or affecting the
Mortgaged Property or arising from any work performed at or
materials furnished to the Mortgaged FProperty which right,
however, is conditioned upon (i) such contest having the
effect of preventing the collection of the ta., assessment or
lien so contested a2nd the sale or forfeiture of tle Mortgaged
Property or any pirt thereof or interest therein ts satisfy
the same, (ii} Borrower giving Lender written notice of its
intenticn to contest the same in a timely manner, whick, with
respect to any coecntested tax or assesszent, shall mean pefore
any such tax, assessment or lien has been increased by any
penalties or costs, and with respect to any contested
mechanics’ lien claim, shall mean within five (5} days after
Berrower receives actual notice of the filing thereof, (ii) at
Tender’s request Borrower making and thereafter maintaining

»

with Lender or such other depositary as Lender may designate, =
a deposit of cash (or United States government securities, in T
discount form, or other security as may, in Lender’s sole e
discretion, be acceptable to Lender, and in either case having e
a present value squal to the amount herein specified) in an !
am~ant not less than one hundred fifty percent (150%) of the L

pe
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amount which, in lender’s reascnable opinion, determined fron
time to time, shall be sufficient to pay in full such contest-
ed tax, assessuen: or lien and penalties, costs and interest
that may become die thereon in the event of a final determina-
tion thereof adverse to Borrower or in the event Borrower
fails to prosecute such vontest as herein required, and
(iv) Borrower diligently prosecuting such contest by appropri-
ate legal proceedings. In the event Borrewer shall fail to
prosecute such contest with reasonable diligence or shail fail
to maintain sufficient funds, or other security as aforesaid,
on deposit as hereirabove provided, Lender may, at its option
ard after written notice to Borrewer, liquidate the collateral
depczited with Lender, and apply the prcceeds thereof and
other monies deposited with lender in payment of, or on
accour.c of, such *:axes, assessments or liens or any portion
thereof (thien unpa:d, including the payment of all panalties
and interest' thereon.

F. The «ote secured by the Mortgaged Property is not
assumable without the prior;r written consent of Lender, Trustee
and/or Beneficiary saall not, at any time or times hereafter,
(1) sell (includiry -any sale or other transfer pursuant to
installment contract “for sale or sale under articles of
agreement), grant an ¢ihtion to purchase, lease under any
master lease, ente: into a_ lzase for substantialiy all of the
Mortgaged Property. except for the existing lease encumbering
the Mortgaged Property, excbange, assign, convey, further
encumber, hypothecate or otherwise transfer the Mortgaged
Property and/or any part of “interest in, the Mortgaged
Property, assign. transfer or encumber (including any collat-~
eral assignments) the beneficial 1interest in any land trust
which holds title to the Mcrtgaged Pruverty; (2) issue, sell,
convey, assign or c¢reate a security intersst in or otherwise
transfer, pledge or hypcthecate any g¢erceral partnership
interest held by Beneficiery in 110 Development Company,
except for the Pledge of Fartnership Intereiu dated October
16, 1989; (3) obtain any loan or incur any obligation of
character whether direct or indirect, the rc¢rayment or
performance of which is secured by a lien on the  ¥ortgaged
Property or any intarest therein. Any of the foregoinv acts,
occurrences or events described in clauses (1) througn (3)
shall be deemed to be a "Sale" hereunder and under the Note
and the Loan Documents. Lender may, in its sole and absolute
discretion, withhold consent to any Sale, cor condition any
such consent upon tre payment of a fee, the partial payment of
the Note, an incre:se in the interest rate, an increase in
payments, a shorten.ng of the terms of the Note, and increase
in collateral, cor all or any of the foregoing requirements,
together with any other requirements it may wish to impose.
The foregoing list is not intended in any way to limit the
requirenents Lender may impose nor is it intended to imply
that Lender is obligated to consent to any Sale.

13
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G. All present and future items of fixtures, equipment,
furnishings or other tangible personal property (whether or
not constituting a ;>art 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 Encuribrance except those Encumbrances described
in Paragraph 3.02-A) above. Within five (5) days after
request by lLender, 3orrower will execute and deliver to Lender
a security agreement and financing statements, in form and
svastance acceptable to Lender, covering all such property.
Borrower and Lender agree that a carbon, photographic or other
reproouction of the Mortgage, any security agreement executed
by Borccwer ¢r a financing statement shall be sufficient as a

financing statemen«:.

H. Within one hundred twenty (120) days of the end of
each fiscal yrar cf Beneficiary there shall be subnmitted by

Beneficiary to fander, upon request by Lender annual fipancial
statements of Benciicliary 2xecuted by Beneficiary, acceptable

to Lender.

I. With regard %o the environmental condition of the
Premises, to the kest of hurrower’s knowiedge and based upon
that certain Phase I Envirnnmental Assessment prepared by
Mostadi-Platt Asscciates, lnc. dated August 18, 1992:

{i) The Mortgaged ¥renises [including urderlying
groundwater and areas leased .~ tenants, if any), and the
use and operation thereof, are currently in conmpliance
with all applicable Envircnmenta) Laws. All reguired
governmental permits and licenses are in effect, and
Borrower is in compliance therewith,

(ii) No generation, manufacture, stcrace, “reatnent,
transportaticn or disposal of Hazardous Material has
occurred nor is occurring on or from the rrevises. No
environmental or public health or safety hazardes current-
ly exists with respect to the Premises or the kisiness or
operations conducted thereon. No underground storage
tanks {including petroleum storage tanks) are present on

or under the Premises.

L

(iii} ‘There are no pending or threatened: {a)
actions or proceedirgs by any governmental agency or any
other entity regarding public health risks or the
environmental condition of the Frenmises, or the disposal
or presence of Hazardous Material, or regarding any
Environmental Laws: or (b) liens or governmental actions,
notices of violations, notices of noncompliance or other

14
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;. All present and future items of fixtures, equipment,
rurnishings or other tangible personal property (whether or
not constituting 1 part of the Mortgaged Property) related or
necessary to or uted 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 Encunbrances except those described in Paragraph
3.02(A) above and Borrower will not acquire any such progperty
subject to any Encumbrance except those Encumbrances described
in Paragraph 3.02(A) above. Within five (5) days after
re:uest by Lender, Borrower will execute and deliver to Lender
7z .fecurity agreenent and financing statements, in form and
substance acceptasle to Lender, covering all such property.
Boriounr and Lender agree that a carbon, photographic or other
reprodvction of the Mortgage, any security agreement executed
by Borrower or a financing statement shall be sufficient as a
financing sratemant.

H. Within one hundred twenty (120) days of the end of
each fiscal year »~f Beneficiary there shall be submitted by
Beneficiary to Leider, upon request by Lender annual financial
statements of Berericiarv executed by Beneficiary, accepteble
to Lender.

I. With recard to {h2 environmental condition of the
Premises, to the hest of Rorrower’s nowledge and based upon
that certain Ph2ase I Envirecppental Assessment prepared by
Mostadi-Platt Asscciates, Inc. 4ated Avgust 18, 1992:

(i) The Mortgaged Prerises (including underlying
groundwater and areas leased to lenants, if any), and the
use and operation therecf, are cvirently in compliance
with all apolicable Environmental laws. All required
governmental permits and licenses ‘a‘e in effect, and
Borrower is in compliance therewith.

(ii) No generation, manufacture, storage treatment,
transportation or disposal of Hazardous HMztaerial has
occurred nor is occurring on or from the Premizes. ko
environmental or public health or safety hazards-current-
ly exists wih respect to the Premises or the business or
operations conducted thereon. No underground storage
tanks (incluling petroleur storage tanks} are present on
or under the Premises.

(iii) There are no pending or threatened: (a}
actions or proceedings by any governmental agency or any
other entity regarding public heazith risks or the
environmental condition of the Premises, or the disposal
or presence of Eazardous Material, or regarding any
Environmpental Laws; cr {b) liens or governmental actions,
notices of violations, netices of noncompliance or other
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proceedings ot any kind that could irpair the value of
the Premises, 31" the pricrity ¢f this Mortgage lien or of
any of the oth2r documents or instruments now or hereaf-
ter given as security for the indebtedness hereby

secured,

(iv) The Premises is not "real property" within the
meaning of Section 3(e) of the Illincis Respcnsible
Property Trantfer Act of 1988, as amended, Ill. Rev.
Stat. Ch. 130, :h01 et seq. ("IRPTA") and the granting of
this Mortgage loes not require the delivery or recording
of a disclosure document pursuant to IRPTA.

3.04 If Borrower. immediately after written demand from
Lender, shait] neglect or refuse to xeep the Mortgaged Property in
good operatirg condition and repair or to replace or maintain the
same as herein‘agreed, to pay the premiums for the insurance which
1s required to pr-maintained hereunder, to pay and discharge all
Encumbrances as h<rein agreed or otherwise defaults in the
performance of Borrower’s Obligations, Lender, at its sole
election, may cause suc!i repairs or replacements to be made, obtain
such insurance, pay such Encumbrances or perform such Borrower
Obligations. Any amounts paid by Lender in taking such action,
together with interest therecn at the Default Rate as defined in
the llote from Lhe date of Lender”:s payment thereof until repaid by
Borrowar to Lender, shall be duc and payable by Borrower to lLender
upon demand, and, unti) paid, shall constitute a part of Borrower’s
Liabilities secured by this Meiltyage. Notwithstanding the
fcregcing, such advances 3y Lender sn2il not be deemed to relieve
Borrower from an Event ¢f Default hereunder or impair any right or
remedy consequent thereon. The exercise of the right to take such
action shall be optional with Lender and no* obligatory upen Lender
and Lender shall not in ary case be liable to RBorrower for failure
or refusal to exercise aaly such right. In marxing any payments
{ pursuant to the exercise of any such right, Lenler may rely upon
any bills delivered to it by Borrower or any such' payee and shall
not be liable for any failure to make payments in any @mnounts other

than as set forth in any :3uch bills.

3.05 Borrower Lereby agrees “c indemnify and save Lender, its
| agents, employees, representatives, successors and a:ssigns,
harmless against Borrower’s Environmental Liability, including
without limitation, all 1liabkility, loss, damage and expense
(including reasonable attorneys’ fees) incurred by Lender on
aczzunt of claims or deminds of every nature, kind and description
for loss or damage to property, or injury to or death of every
person, caused by, or connacted in any manner, with the presence on .
or under, or the escape, secpage, leakage, spillage, discharge,
emission or release. fron the Mortgaged Property or any other

NS
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property owned by Borrow:r which is subject to or encumbered by a ‘e
security interest of Lerder or into or uporn any land, the atmo- ff
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sphere, or any watercotrse, body of water or wetland, of any
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Hazardous Material, including -without limitation, any losses,
liabilities, damages, inijuries, costs, expenses or claims asserted
or arising under CERCLA, arny so-called "Superfund" or "Superlien®
law, or any other Federal, state, local or other statute, law,
ordinance, c¢ode, rule, reguiation, order or decree regulating,
rezlating to or inposing iiabilitv or standards of conduct concern-
ing anv Hazardous Material, or the construction, operation,
administration or inspecticn of the Mortgaged Property, whether due
in whole or in part to the iieqligence of the Borrouwer, any
contractor or contracteors, subccntractor or subcontractors, or tao
the negligence of their respective partners, agents ol employees
"the Indemnified Matters"). At its own cost and expense, Borrower
hereby agrees to hold Lernder and its employees, agents, representa-
tives, successors or assiyns (the "Indemnified Parties™) harmless
as well a5 Jefend (at trial and appellate levels and with counsel
acceptable tu Lender; and pay all costs and expenses (including
reasonable a(torneys’ fees) of any and all suits or other legal
proceedings that may be drought or instituted against the Indemni-
fied Parties on any Indamnified Matters, and pay and satisfy any
judgenment that may br_rendered against the Indemnified Parties in
any such suit or legal proceedirg, or the amount of any corxpronise
or settlement that may raesult thzrefrom. The indennity of Borrower
contained herein snall survive the payzent in full of ail of
Borrower’s Liabilities and 3errower’s Obligations and release of
this Mortgage and any transfer of the Mortgaged Property to Lender
by voluntary transfer, foreclosure or by a deed in lieu of
foreclosure. This indernity shel) remain in full fecrce and effect,
with respect to Hazardous Material which is discovered or released
at the Mortgaged Property after lender acquires title to the
Mortgage Property but which was uasv actually intreoduced at
Mortgaged Property by Lender, with respect to the continuing
wigration cr release of Hazardous Material previousliy introduced at
or near the Mortgaged Froperty and with respect to ail substances
which may be Hazardousz Material and which uare situared at the
Mortgaged Property prior to Lender taking titlie hut are removed by
Lender subseguent to stch date.

3.06 Borrower herz2by covenants and agrees witl lender as
Fanr- .
--r0OWS

(1) Comppliance. The Mortgaged Property and the use
and operatiorn thereof shall at all times comply with ali
Environmental Laws. All required governmertal permits
and licenses shall remain in effect, and Borrower shall
comply therawith. All Hazardous Material present on the
Mortgaged Property will be disposed in a lawful manner.
Borrower w1l satisfy all requirements of applicable
Environmental Laws for the mainternance ard removal of all
undergrounc storage tanks c¢n the Mortgaged Property, if
any. Withcut limiting the foregoing, all Hazardous
Material shall be handled in compliance with all applica-
ble Envirorrental Laws.

i6
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(ii) Absence of Hazardous Materjal. No Hazardous

Material shall be introduced to the Premises in violation
of any Envircrmental laws.

(iii) pProceedincs and Actions. Borrower shall
immediately nctify Lender and provide copies upon receipt
of all writte: complaints, claims, citations, demands,
inquiries, reports or notices relating to the condition
of the Mortgaged Property or compliance with Environmen-
tal Laws. Borrower shall promptly cure and have dis-
missed any such actiors and proceedings to the satisfac-
tion of Lender. Berrower shall keep the Mortgaged
7roperty free of any iien imposed pursuant to any
Environmental Laws.

(iv) Env..ronmential Audit. Borrower shall provide
such ‘informnation and certifications which Lender may
reasonably request frcm time to time to insure Borrower’s
compliance with this Section. Tc investigate Lender’s
compliance with Enviraonmental Laws and with this Section,
Lender shall have the right, but no obligation, at any
time to enter upop the Mortgaged Property, take samples,
review Borrower’s books and records, interview Borrower’s
erployees and officers,) and conduct similar activities,
Borrower shall coopercue in the conduct of such an audit.

3.07 Lender’s Right to Rely. Lender is entitled to rely upon
Borrower’s representaticns and warranties contained in this Section
despite any independent investigatione ny lender or its consul-
tants. The Borrower sha.l take reasonable ac:ions to determine for
itself, and to remain aware of, the environpe¢ntal condition of the
Mortgaged Property and shall have no right “to rely upon any
environmental investiga:tions or findings made Ly Lender or its
consultants.

3.08 Waiver. Borrower, its successors and assiyns, hereby
waives, releases and agrzes not to make any claim or bripg any cost
recovery acticn agalnst Lender under CERCLA or any state =qu1va-
lent, or any similar law now existing or hereafter enactec It is
expresqu urderstood anc agreed that tc the extent that Lender is
strictly liable under any Environmental Laws, Borrower’s obligation
to Lender under the indennity contained in Section 3.05 above shall
likewise be without regard to fault on the part of Borrower with
respect to the violation or condition which results in liabilicy to

Lender.
4. TAZE:3, INSUGRANCE AND CONDEMNATION
4.01 A. Borrower., at all times, shall keep and maintain the

Mortgaged Property fully insured (without co-insurance): (i) again-
st loss or damage by, or resulting frem, fire and such cther
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hazards, casualties and contingencies, as Lender, from time to
time, may require in companies, form, amounts and for such perieds
as is satisfactory to lLender; (ii) with flood insurance whenever
required under the Na:ional Flood Insurance Program; (iii)} with
commercial general pub.ic liability insurance with combined single
limit for bodily injury or property damage in an amount acceptable
to Lender with respect :o any one accident or disaster; (iv} sprin-
kler insurance and boiler insurance, if appiicable; {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 ..ender from time to time. All such policies
and rernevals thereof (hereinafter referred to collectively as the
“policies”) shall contiin standard Lender loss payable clauses
naming Lender as "Lender", as well as a standard waiver of
subrogatiorn 2ndorsement and a non-contributory standard Lender
clause and shall be delivered, as issued, to Lenrder, with preaiuns
therefor paid in full by Borrower. All Policies shall provide that
they are non-carcelable by the insurer without first giving at
least thirty (30) oavs prior written notice to Lender of any
intended cancellatior. Borrower will give inmediate written notice
to Lender of any loss or camage to the Mortgaged Property caused by
any casualty. In case uf Policies about to expire, Borrower will
deliver to and deposit witci Lender renewal policies not less than
thirty (30) days prior to tlc respective dates of expiration and
receipts for the payment of the premiums on all Policies. In the
event of foreclosure cf the Mortgags, or assignment hereof by
Lender or transfer of title to the Mortgaged Property in extin-
guishment of Borrower’s Liabilities, all right, title and interest
of Borrowar in and to any pelicies ther in force shall pass to the
purchaser, grantee cr assignee,

B. (a) Full and s»>le power is herchy conferred on Lender:

{i) to settle and conpromise ali ‘claims under all
Policies in excess of $25,000.00;

(ii) to demand, receive and receipt for mcn)es becoming
due and/or payable under all Policies;

(ii1) to execute, in the name of Borraower or in. rhe name
of Lender, any proof of loss notices or other
instruments in connection with all c¢laims under all
Policies; and

(iv) to assign all Policies to any holder of Borrower’s
Liabilities or to the grantee of the Mortgaged
Property in the event of the foreclosure of this
Mortgage or other transfer of title to the Mort-
gaged Property,.

18
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{(b) 1In 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 and absolute discretion, may:

(i) apply such proceeds, wholly or partially, after
deducting all costs of collection, inciuding rea-
sonable 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
mast give its prior written approval to all
plars and specifications for the alteratiorn,
reconstruction, repair or restoration of the
Mortgaged Property: or

as a paynent on account of Borrower’s Liabili-
ties (without affecting the amount or time of
eas’; subsequent payment required to be made by
Berrower to Lender under the Note), whether or
not then due or pavable; or

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

{c) All instrance procezds at any time or times nereaf-
ter disbursed to or for the kennfit of the Borrower in any
way, manner or resject affecting, arising from or relating to,
the Mortgaged Propercty, or any rurtion thereof, are hereby
assigned to Lende:r as additional security for the payaent of
the Borrower’s L.abilities (and for .such purpose Borrcwer
hereby grants to _ender a security interest therein).

{d) The provisions of Paragraph 4.01(B) (9) notwithstand-
ing, the proceeds of such insurance shall bsreleased tc
Borrower, on such terms as Lender shall determins to protect
the amount and validity of the lien granted nereunda:, for the
purpose of repairing or restoring the Mortgaged’ Zroperty,
provided (i) there is no Event of Default hereunder (a! such
time; and (1i) such proceeds, together with other funds of
Borrower deposited with Lender, are sufficient to fully repair
or restore the Mortgaged Property pricr to the Maturity Date
of the Note.

6

4.02 A. All awards now or hereafter made by any public or
quasi-public authority to or for the benefit of Borrower in any
way, manner or respect affecting, arising from or relating to the
Mortgaged Property, or any portion thereof, by virtue of an
exercise of the right of eminent domain by such authority (includ-
ing, but not limited "o, any award for taking of title, possession
or right of access to a public way, or for any change of grade of
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streets afrecting 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 th2 samze 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:

(i) to apply the same, or any part thereof, to
Borrover’s Liabilities, wiether or not then matured and
without affecting the amoiunt or time of subsequent payrents
required ¢n be made by Borrower to Lender under the Note;

(ii) <t use the same, or any part thereof, to satisfy,
perform or discharge any of Borrower’s Obligations;

repair or restore 2nv or all of the Mortgaged Property to a
condition satisfactory ftc Lender, and Lender aust give its
prior written approval <o the plans and specifications for any
such replacement, repair r»r restcration: or

(iii) to use the same, or any part thereof, to replace,

(iv} to release the sarmz to Borrower.

C. Borrower, immed.ately.cinn request by Lender, shall
make, execute and deliver and,/or caus:-to be made, executed and
delivered to and/or for the beiefit of Lenaer any and all assign-
ments and other instruments siufficient tc assign, and cause the
payment directly to Lender of, all such awards, free and clear of
all Encumbrances except those Encuxbrances desrribed in Paragraph
3.02(A) above. Notwithstanding any taking bty -eminent domain,
alteration of the grade of any street or othcr injury to or
decrease in value of the Mortgaged Property by ‘any public or
guasi~public authority or corporation, Borrower shali continue to
r>v all of Borrower’s Liabilities, as and when due apd-payable,
until any such award o payment shall have been actually ~weceived
by Lender, and any reduction in Berrower’s Liabilities resulting
from the application by Lender of such award cor payment as herein
set forth shall be dewned to take effect only cn the date of such
receipt. I(f, prior to the receipt by Lender of such award or
payment, the Mortgaged Prcperty shall have been sold upon the
exercise of lender’s ra2medies under this Mortgage, Lender shall
have the right to receive such avard or payment to the extent of
any deficiency found to be due upon such sale, together with
interest thereon at the lesser of the maximum rate of interest
allowed under tne laws of Illirois or the Default Rate as described
in the Note therecn, whether or not a deficiency judgement on this
Mortgage shall have been sought cr recovered or denied, and with
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razennable 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 enforceakility o: 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
hereund~r at the time cf any such taking and at the time the
proceeds therefrom become payable; and {(ii} such proceeds, together
with otber funds of Borrower d2posited with Lender, are sufficient
to fully repair or restore tie Mcrtgaged Property prior to the
Maturity Pate of the Note.

4.03 A. I{ requested by lLender in writing arnd with thirty
(30) days advziucc notice, Borrcwer shall deposit with Lender on the
first (1st) day of(eich month hereafter until Borrower'’s Liabili-
ties are fully paid;, a sum equal to one-twelfth 1/12 of (i) one
hundred percent (100%) of the total annual ippositions, levies,
taxes and assessments @arising with respect to the Mortgaged
Property for the most recen: - ascertainable tax year and (ii) the
total amount of annual prexiuns for all Policies required to be
obtained and maintained by Borrower pursuant to this Mortgage with
respect to the Mortgaged Property. Subject to the provisions of
this paragraph and provided tha* 20urower is not in default in the
timely payment of any paywment of “rrincipal, interest or other
monies due or declared due under the lnte and is not in default
nnder the Loan Documents and there is ro Event of Default hereun-
der, Lender shall pay from such deposit, when and to whom due and
payable under applicable contracts or law, all of the aforesaid
impositions, levies, texes, assessments anc premiuns. Notwith-
standing the foregoing, Lender does rnot hereay. assume any of
Borrower’s obligations inder said contracts or 'laws tc make such
payments and nothing contained herein, in the Nzte.cr the Loan
Documents shall require Lender to perform any such cbligations of
Borrower except for the naking of specified terms.  Upon the
ocrcurrence or existenre of a default under the Note, the Loan
Documents, or an Event of Default hereunder, Lender shail not be
cbligated to make such rayments, but, at its sole election-and in
its sole discretion, mnas make any or all of such payments. Any
such rayments made by Lerder, together with interest thereon at the
Default Rate describec in the Note from the date of Lender’s
payment (5) thereof until repaid by Borrower to Lender, shall be due
and payable by Borrcwer to lender upon demand, and, until paid
shall constitute a part »f Borrower’s Liabilities secured by this

Mortgage.

B. If the deposits required hereunder are insufficient
to pay the impositions, .evies, taxes, assessments for which they
are provided, on or bef>-e thirty (30) days before the same shall
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become due and payable, Borrower shall deposit with Lender such
additional mcnies as are necessary to pay, in full, such cbliga-
tions.

c. Upon the occurrence or existence of an Event of
Default hereunder, Leader, at its option and in its sole discre-
tion, may 2pply any monies held pursuant to Sub-Paragraph (A) above
to any of Borrower’s liabilities, in such order or priority as

Lender may elect.

D. Upon paynent, in full, of Borrower’s Liabilities,
lender shall deliver ary remaining of the aforesaid deposits to
Borrower or the then owner of the Mortgaged Property.

o all of the aforesaid deposits heraby are pledged as
additional serurity for the payment of Borrower’s Liabilities (and
for such purpore, Borraover hereby grants to Lender a continting
security intere:t therein}, to be applied by Lender for the
purposes hereinabeve 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
occurrennz or existence of_ an Event of Default, shall have
regvuasted Lender, in wrizine, to pay same and deliver to Lender
appropriate evigence of payment or statements therefor.

5, GENERAL 2ROVISIONS

5.01 Unless applicable law provifes ctherwise, all payments
received by Lender from Borrower under the Note or this Mortgage
shall be applied by Lender in the following order of priority:
(i) amounts payable to Lender by Borrowver, if required, under
Paragraph 4.03(A) hereof: (ii) interest TFevable on <<he Note;
{iii) prircipal of the Note; (iv} interest payzple on advances nade
pursuant to Paragraph 5.02 hereof: (v) principal of advances made
pursuant to Paragraph 5.0:! hereof; {vi) interas: pavable on any
Futura Advance (as defined below), previded that if mcre than one
Future Advance 1s cutstand.ng, Lender may apply paymepnis received
amcng the amounts of interest payable on the Future Xdvances in
such order as Lender, in Lender’s sole discretion, may determine;
(vii) principal of any Future Advance, provided that if more than
one Future Advance 1s outstanding, Lender may apply paywents
received among the principal balances of the Future Advances in
such ordar as Lender, in Lender’s sole discretion, may determine;
and (viii) any other sums secured by this Mortgage in such order as
Lender, at Lender’s option, may determine; provided, however, that
Lender may, at Lender’s option, apply any sums payable pursuant to
Paragraph 5.02 hereaf prior to interest on and principal of the
Note, bu. such aprlication shall not otherwise affect the order of
priority of application specified in this Paragraph 5.01.
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5.02 If Borrowe: fails to perform the covenants and agree-
ments contained in this Mortgage, or if any action or preceediag is
commenced which affects the Premises or title thereto or the
interest of Lender therein, including, but not limited to, eminent
domain, insolvency, kankruptcy, or arrangements or proceedings
involving a bankrupt cr decedant, then Lender at Lender’s opticn
may make such appearances, disburse such sums ard take such action
as Lender deexs necessary, in its sole discretion, to protect
Lender’s interest, inciuding, but not limited to, {i) disbursenent
of attorneys’ fees, (i.; entry upon the Premises to make repairs,
and (iii) procurement for satisfactory insurance as prcvided in
Paragrapt. 4.01 herect.

5,03 fFrom time to time, L2nder may, a%t Lender’s option,
without g¢iviac notice to or cbtaining the consent of Borrower,
Borrower’s successors cr assigns or Beneficiary’s heirs, personal
zepresentatives or assigns or of any junior lienholder or guaran-
tors, without 1lia%ility on Lender’s part and notwithstanding
Borrower’s breach ¢f anv covenant or agreement of Borrower in this
Mortgage, extend the tire for payment of Borrower’s Liabilities or
any part thereof, reauce the paynents thereon, release anyone
iiable on any of such irdebtedness, 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 addivional security, reconvey
any part of the Premises, ccnsent to the granting of any easement,
join in any extension or subordisation agreement, and agree in
writing with Borrower to modify the. rite of interest or period of
amortization of the Note or change (tne arount of the monthly
installments payable thareunder. Any artions taken by Lender
pursuant to the terms of this Paragraph 5.053-shall not affect thne
obligation of Borrower ©c pay the sums securz” by this Mortgage and
to observe the covenants of Borrower contained herein, shall not
affect the guaranty of any person, corporation,” partnership or
other entity for payment of the indebtedness secured hereby, and
shall not affect the l:.en or priority of lien Freveof on the
Premises. Borrower shall pay Lender a reascnable seryice charge,
together with such title insurance premiums and attorneys‘ fees as
nay be incurred at Lender’s option, for any such action if taken at

Borrower’s request,

5.04 Any forbearance vy Lender in exercising any right or
remedy hereunder, or otrerwise afforded by applicable law, shall
not be a waiver of or preclude the exercise of any right or remedy.
The acceptance by Lender of payment of anv sum secured by this
Mcrtas5e after the due date of such payment shall not be a waiver
of Lender’s right to either require prompt payment when due of all
other sums so secured or to declare a default for failure to make
prompt payment. The prccurement of insurance or the payment of
taxes or other liens or c¢harges by Lender shall not 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,
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proceeds aor damages under Paragraphs 4.01 and 4.02 hereof operate
to cure or waive Borrower’s default in the payment of sums secured

by this Mortgage.

5.05 Borrower shall within ten days of a written request from
Lender furnish Lender 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.

5.0 This Mortgage is iatended to be a security agreeament
pursuant .to the Uniform Commercial Code for any of the items
specified aobove a3 part of th: Premises which, under applicable
law, may be subject to a security interest pursuant to the Uniform
Commercial Cu&de, and Borrower hereby grants Lender a security
interest in sald. items. Berrower agrees that Lender may file this
Mortgage, or a reproduction therecf, in the real estate records or
other anpropriate jindex, as a financing statement for any of the
itens specified above as part of the Premises. Any reproduction of
this Mortgage or of 2ay other security agreement or financing
statement shall be sufficient as a financing statement. In
addition, Borrower agrees fo exacute and deliver to Lerder, upon
lender’s request, any finanhe)ig statements, as well as ¢xtensions,
renewals and amendments thereof, and reproductions of th:s Mortgage
in such form as lLender may requ.r2 to perfect a security interest
with respect to gaid items. Borrower shall pay ali cost: of filing
such financing statetents and anv extensions, renewals, amendments
and releases thereof, and shall pay ail reascnable costs and
expenses af any record searches for finarcing statenents Lander may
reasonabiy require. Without the prior- written consent »f Lender,
Borrower shall not create or suffer to be created pursuunt to the
Uniform Commercial Code any other security iniorest in said items,
including replacements and additions therets: ~ Upon lorrower’s
breach of any covenant or agreement of Borrower contained in this
Mortgage, including the covenants to pay when due.xil surs secured
by this Mortgage, Lender shall have the remedies of a /sectred party
under the Uniform Commercial Coce, and, at Lender’:s ¢p:ien, may
also invoke the remedies provided in Section 6 ¢f this ¥ortgage as
to such items. In exercising any of said remedies, Llander may
proceed against the itens of real property and any 1%eas of
perscnal property specified above as part of the Prenises separate-
ly or together and in any order whatsocever, without in any way
affecting the availability of Lender’s renedies under the Uniform
Commercial Code or of the remedies prouvided in Section 6 of this

Mortgage.

5.07 Except as nay lie othervise agreed upon by Lender, the
Leases of tne Premises shall] specifically provide that such lLeases
are subordinate to this MXortgage; that the tenant attorns to
Lender, such attornment to be effective upon Lender’s acquisition
of title to the Premises; that the tenant agrees to execute such
further evidences of attornment as Lender may from time to tinme
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request; that the attornnent of the tenant shall not be terminated
by foreclosure; and that Lender may, at Lender’s option, accept or
reject such attornment. However, Lender can unilaterally subordi-
nate the Mortgage to any of the Leases by executing and recording
a unilateral declaration of subordination.

5.08 Notwithstanding the existence of any other security
interest in the Premises held by Lender or by any other party,
Lender shail have the richt to determine the order in which any or
all of the Premises sha.l be subjected to the remedies rrovided
herein Lender shall have the right to determine the order in
which’any or all portions of Borrower’s Liabilities are satisfied
from the wnroceeds reaiized upon the exercise of the remedies
provided herein. EBorrower, any party who consents to this Mortgage
and any pariy who now or hereafter acquires a security interest in
the Premises iid who hes actual or conscructive notice hereof
hereby waives any and all right tc require the marshalling of
assets in connectisn with the exercise of any of the remedies
permitted by applicibie law or provided herein.

5.09 Upon reques® cf Borrower, lender, at Lender’s option sc
long as this Mortgage secues indebtedness held by Lender, may make
Future Advances to Borrower.  Such Future Advances, with interest
thereor shall be secured ‘by this Mortgage when evidenced by
promisscry 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 advainced in accordance herewith to
protect the security of this Mortgage exceed the criginal amount
of the Note (US$800,000.30) and the )iability under the Guaranty
plus the additional sum of US $500,000.00.

6. DEPAULT

6.01 The occurrence or existence of any <iue or more of the
following events shall constitute an "Event of Default” under this

Mortgage:

(a) Fallure or neglect of Berrower to perfor..  Keep or
observe any term, provision, condition, covenant, walvanty cr
representation contained in this Mortgage, which is roquired
to be performed, kept or observed by Borrower within the time,
if any, specified therefor.

(b) Failure to pay any of Borrower’s Liabilities when
the same are due and payable or declared due and payable,

(c) Failure cf Borrower to promptly, fully and faithful-
ly satisfy, perform, discharge, observe and comply with each
and every of Borrower’s Obligations, under this Mortgage
within ten (10) days after mailing of notice by Lender of same
in accordance with Paracraph 6.01 hereof.

25

He6

¢

,_'i—,‘,
= X

13




. Lt e iz ;i:,‘-:'}-',.‘."".":_ =
| I . 4
! - .. 4 b

UNOFFICIAL

v
<

(d) 1if any cf Borrover’s assets are seized, attached,
subjected to a writ or distress warrant, or are levied upcn,
or come within the possession of any receiver, trustee,
custodian or assicnee for the benefit of creditors and the
same is not terminated within thirty (30) days thereafter;
provided, however, that if said default is not capable of
being cured within said thirty (30) day period, Lender shall
not declare an Event of Default so long as Borrower is
diligertly and continuously attempting to cure said default
but in no event shall the grace pericd granted to Borrower
upler this Paragraph be more than sixty (60) days from the
gdate cf said seizure, attachment or other acticn as aforesaid:;

(¢l 1if a petition uader the Bankruptcy Reform Act of
1978, uramended, or any :similar law or regulation shall be
filed by drrrower, or if either party ccmprising Borrower
shall make &n assignment for the benefit of creditors, or if
any case o1 prrceading is filed by Borrower for its dissolu-
tion or liquidacion;

(£) 1if Borrowver is ¢njoined, restrained or in any way
prevented by court ardar from conducting all or any material
part cf Borrower’s bucinzss affairs or if a petition under any
section or chapter of the Bankruptcy Referm Act of 1978, as
amended, or any similar law or regulation is filed against
Borrower or if any case "o proceeding is filed against
Borrower for Borrcwer’s disscivtion or liquidation and such
injunction, restraint or petition is not dismissed or stayed
within thirty (30) days after the entry or filing thereof:
provided, however, if said default is not capatle of being
cured within said thirty (30) day per.nd, lender shall rot
declars an Event of Defaul' so long as Gerrower is diligently
and continuously attempting to cure said-default but in no
event shall the gvace period granted to Birrower under this
Paragraph be more than sixty (60) days from tie date of said
injunction, restraint or petition;

{q) if a not.ce of lien, levy or assessment 15 filed of
record with respect to all or any of Borrower’s ass2is by the
United States or any department, agency, or instrumentality
thereof or by any state, county, municipal or cther govarnmen-
tal agency, or .f any taxes or debts owing at any tine
hereaf-er to any ¢f them becore a lien or encumbrance upon any
of Borrower’s assets and the same is not released within
thirty (30) days ezfter the same beconmes a lien or encumbrance;
provided, however. if said Jdefault is not susceptible to being
cured within saic¢ thirty (30) day period, Lender shall not
declare an Event ¢f Default sc long as Borrower is diligently
ard continucusly attempting to cure said default, but in no
event shalil the crace period granted to Borrower under this
Paragraph be more than ninety (90) days from the date said
debt becomes a lien or encunbrance or one-hundred twenty (120)
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days from the date said taxes becore a lien or encumbrance, or
1f any taxes or cebts owing at any time or times hereafter to
any one of then becomes a lien or encumbrance upon any of
Borrower’s assety;

(h) The occurrence of a Sale as defined in Paragraph
3.03(F) hereof without the written consent of Lender;

i) Death of Thomas H. Baur; or

(3} The occurrence or existence of a "Default® or "Event
of Default” as defined in any of the Loan Ducuments including
but rot limited to the Loan Agreement, or a default or event
of delzult under any other agreement, instrument, or document
evidencrag and/or securiag and/or guarantying all or any
portion of the indebtedness secured hereby or owed to lender,
irziuding without limitation the Second Note, Second Mortgage
or any of tne facord Loan Documents cr the Third Notes or any
of the Third 7z2a Documents, which is not cured within any
applicable grace ¢ cure periods, if any.

6.02 Upon the occurrince or existence of an Event of Default,
Lender, after notice and den2nd insofar as required hereby, or by
applicable law, in its sole discretion and at its sole election,
without notice of such e._ection, and without further denmand, may do
any one or more ¢f the follzwing:

fa) Declare z1ll of Borrouwer’s Liabilities inmmediately
due and payable and collect the sair at once by foreclosure or
otherwise, without rotice of broke:sn covenant or condition (and
in case of an Event of Default and :the exercise of such
option, Borrower’s Liabilities shall ‘fear interest at the
Default Rate as described in the Note irez . the date of such
Event of Default until paid in full).

{b} Either with or without process of iaw, forcibly or
otherwise, enter up>n ard take imnediate possession of the
Mortgaged Preperty, expel and remove any persons, goods or
chattels occupying or located on the Mortgaged " “roperty,
receive all Rents, and issue receipts therefor, (wznage,
contral and operate the Mortgaged Property as fully as
Borrower might do if in possessicn thereof, including, without
limitation, the making of all repairs and replacements deemed
necessary by Lender and the leasing of the same, or any part
thereof, from time =0 time, ana, after deducting all reason-
able a*torneys’ and paralegals’ fees and all costs and
expenses iicurred in the prctection, care, maintenance,
managzment and operation of the Mortgaged Prcperty, apply the
remaining net incom=, 1f any, to Borrower’s Liabilities or
upon any deficiency cecree entered in any foreclosure proceed-
ing. At the option of Lender, such entry and taking of
possession shall be accomplished either by actual entry and
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possession or by written not:ice served personally upon or sent
by registered mail to the Borrowe: at the address of
Benzficiary last appearing on the records of Lender. Borrower
agrees to surrender pessession of the Mortgagad Property to
Lender immediately upon the coccurrence of an Event of Default.
If Borrower shall remain in physical rpossession of the
Mortgaged Froperty, or any part thereof, after any such Event
of Default, such possession tshall be 2s a tenant of Lender,
and Borrower agrees to pay o Lender, or to any receijver
appeinted as provided elow, after such Event of Default, a
reasonable monthly rental for the Mortgaged Property, or the
pzrt therecf so occupied by :he Borrower, to be applied as
provided akove in the first :tentence of this sub-paragraph,
and o be raid in advance on the first day of each calendar
month, 2pd, in default of so doing, Borrower may be dispos-
sessed oy -the usual summa:y proceedings. In the event
Borrower shill so remain in possession of all, or any part of,
the Mortgagcd Property, said :-easonable monthly rental shall
be in amounts (established by Lender in its sole discretion,
This covenant shall be effect.ve irrespective of whether any
foreclosure procecding shall nave been instituted and irre-
spective of any appiication fcr, or appointment of, a receiv-

er.

(c) File one or more sjits at law or in equity for the
foreclosure cf the lien of  this Mortgage and to collect
Borrewer’s ZLiabilities. At i¢s option, Lender may foreclese
the lien of this Mortgage upcn-i%s5s than all of the Mortgaged
Property and specifically reserves the right to bring future
foreclosure actions with respect -to the balance of the
Mortgaged Froperty or portions thereonf. In the event of the
commencement of any such suit by Lender, Tender shall have the
right, either before or after sale, withouc notice and withcut
requiring bond {notice and bond being herebs waived), without
regard to the solvency or insolvency of Bolrcwer at the time
of application and without regard to the thzn _wvalue of the
Mortgaged Property or whether the samxe is ther occupied, to
make application for and obtain the appointment of i rereiver
for the Mortgaged Property. Such receiver shall iliave the
power to collect the Rents djuring the pendency of sudh suit
and, in case of a sale and a deficiency, during the full
statutory period of redemption or net, as well as during any
further times when Burrower, except for the intervention of
such receiver, would be entitled to collect the Rents, and
shall have all other powers which may be necessary or usual in

»

such cases for the protection, possession, control, nanagepent ::
and operation of the Mortgaged Property. The court before
which such suit is perding may from time to time authorize the =
receiver to apply the net income in his hands in payment, in ?:
whole or in part, of Borrower’s Liabilities. In case of a :=
sale pursuant t» foreclosure, the Prenmises may be scold as one 0
property. =~
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(d) Exercise any cother remedies or rights permitted or
provided under or by the laws or decisions of the State of
Illinois (including all remedies and rights of a secured party
under the Uniform Commercizal Coce of the State of Illinois),
accruing to a mortgajee and/or secured party upon a default by
a mortgagor and/or debtor or otherwise available in equity or
under the Loan Docunents.

6.02 Upon the occurrerice or existence of an Event of Default
under this Mortgage, ther: will be added to and included as part of
Borrowei’s Liabilities (and allowed in any decree for sale of the
Mortgageu. Property or in any judgment rendered upon this Mortgage
or the ‘Note) the folloving: the cnsts, charges, expenses and
attorneys®™ ‘and paralega!s’ fees and expenses and other fees
specifisd 1w Taragraph 6.04 below: any and all expenditures which
may be paid or - incurred by or on behalf of Lender for appraisers’
fees, documentiry. and eipert 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 Rate, as provided in the Note upon a default thereun-
der; all prepayment or like premiums, if any, provided feor in the
Note; and all other fees, ~aosts and expenses which Lender deems
necessary to prosecute any renedv it has under this Mortgage, or to
inform bidders at any sale whicn way be had pursuant to its rights
hereurnder, of the true ccndition ¢f title or of the value of the
Mortgaged Property. All cuch costeg, charges, expenses, prepayment
or like premiums, fees ard other expenditures shall be a part of
Borrower’s Liabilities, secured by this Yortgage, pavable on demand
and, except for the afcresaid intercst »t the Default Rate as
defined in the Note shall bear interest at. the Default Rate as
defined in the Note from tie date of Lender’z cayment thereof until
repaid tc lender. Notwithstanding anything te {h2 foregoing to the
contrarv, Borrower shall ot be liable to pay L:z=nder or any other
party any fees and/or ex<penses paid or incurred by Lender in
connection witn any litigation instituted by Boricwer against
Lendexr, which litigation results in a final order of .a cour: of
competent jurisdiction finding Lender liable to Eoirower for
damages caused by Lender “o Borrower.

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

6.05 The proceeds of any foreclosure sale of the Mortgaged
Property shall be appl.ed and distributed, first, cn accoint of the
fees, charges, costs aid expenses described in Paragraphi 6.03 and
6.04 above, secondly, to the balance of Borrower’s Liabil_ties, and

thirdly, the surplus, if any, to Borrowver.

6.06 BORROWER, ON BEHALF OF ITSELF, ITS SUCCESSORS AND
ASSIGKS,” AND EACH AND EVERY PERSON IT MAY LEGALLY BIND ACQUIRING
ANY INTEREST IN OR TITLE TO THE MORTGAGED PROPERTY SUBSZQUENT TO
THE DATE CI THIS MORTGASE: (1) DOES HEREBY EXPRESSLY WAIVE ANY AND
ALL RIGHTS Cr APPRAISEMENT, VALUATION, STAY, EXTENSION AND (TO THE
EXTENT PERMITTLD. BY LAVW; REDEMPTION FROM SALE UNDER ANY ORDER OR
DECREE OF FORECLOSURE OF THIS MORTGAGE: AND (ii) DOES HEREBY AGREE
THAT WHEN SALE IS _HAD UNDER 2NV DECREE OF FORECLOSURE OF THIS
MORTGASGE, UPON CONFIIMATION OF EUCH SALE, THE MASTER IN CHANCERY CR
OTHER QFFICER MAKING SI2H SALE, OR HIS SUCCESSQOR IN OFFICE, SHALL
BE AND IS AUTHORIZEL JMMEDIAYTELY TO EXECUTE AND DELIVER TO
PURCHASER AT SUCH SALE A DEED CONVEYING THE MORTGAGED PROPERTY,
SHOWING THE AMOUNT PAID THEFRFFCF, OKR IF PURCHASEDR BY THE PERSON IN
WHOSE FAVQR THE ORDER QF DECREE IS ENTERED, THI AMOUNT OF HIS BID

THEREZUR.

6.07 In the event that any provisions in this Mortgage shall
be inconsistent with aiy provisicas of the Illinois Mortgage
Foreclosure Law (Chapter 110, Section 15-11C1 et seg., Illinois
Revised Statutes) (herein called the "act") the provisiocns of the
Act shall take precedence cver the provisions. of this Mortgage, but
shall not invalidate or render enforceable iny cther provision of
this Mortgage that can be construed in a manner-coansistent with the
Act. If any provision of this Mortgage shall Jiant to Lender any
rights or remecies upon default of the Borrower which are more
limited than the rights that would otherwise be vesied in Lender
under the 2.c¢ in the abs2nce of said provision, Lepiwr shall be
vested with the rights granted in the Act to the “full extent
permitted by law. Without limiting the generality of the toregoing
all expenses incurred by Lender to the extent reimbursapie under
Sections 15-1510 and 15-1512 of the Act, whether incurred before or
after any decree or judgement of foreclosure, and whether enumerat-
ed in this Mortgage, shall be added tc the indebtedness secured by
this Mortgage or by the “udgement of foreclosure.

6.08 Borrower shall not and will not apply for or avail
itself of any appraiserent, valuation, stay, extension or exemption
laws, or any so-called "Mcratorium Laws," now existing or hereafter
enacted, in order to prevent or hinder the enforcement or foreclo-
sure of this Mortgage, but hereky waives the beneflt of such laws.
Borrower for i%fself and all who claim through or under it waives
any and 2all right to have the property and estates comprising the
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Premises marshalled upor any foreclosure of the lien hereof and
agreeas that any court having jurisdiction to foreclose such lien
may order the Premises s5¢ld as an entirety. The Borrower acknowl-
edges that the transaction of which this Mortgage is a part 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 15-1621(b) of the 2ct, and to the full extent permitted by
law, the benefits of all present and future valuation, appraise-
ment, hcnestead, exemption, stray, redepption and meratorium laws
under any state of federal law.

§.09 " lraider shall have the right froz time to time to sue for
any sues, whetkher interest, principal or any other suns reguired to
be paid by or fo: the ac:tount of Borrower under the terms of this
Mortgage, the Note or the Loan Docunents, as the same become due
under the Note, or _any cther of Borrower’s Liabilities, shall be
due and without prejudic: to the right of the Lender thereafter to
kring an action of foreclosure, or any other action, for an Event
ot Default by the Borrower existing at the time such earlier action

was commenced.

6.10 No rignt or rimedy of Lender hereunder is exclusive of
any other right or remedy hereund<y or now or hereafter existing at
law or in equity, but is 2umulative’and in addition thereto and the
hclder of the Note may recover judouent thereon, issue execution
therafor, and resort to every other right or rezedy available at
law or in equity, witaout first exhausting or aiffecting or
impairing the security or any right or (renedy afforded by this
Mortgage. No delay in 2xercising, or cmission to exercise, any
suck right or remedy will impair any such rignt or remedy or will
be construed to be a waiver of an Event of Dcfault by Borrcwer
hereunder, or acquiescence therein, nor will (it affect any
subsequent Event of Default hereunder by Borrower hereunder by
Borrower of the same or different nature. Every such right cr
remedy may be exercised independently or concurrently, and when and
so often s may be deemed expedient Ly Lender, N¢' ‘tarms or
conditions contained in this Mortgage or the Note may be waived,
altered or changed excapt as evidenced in writing signed by

Borrovwer and Leader.

6.11 Lender shall release this Mcrtgage by proper instrurent
upon payment and discharge of all of Borrower'’s Liabilities,
including all prepaymen: or like premiunms, if any, provided for in
the Note and payment of all costs, expenses and fees, including
reasonable attorneys’ and pavalegals’ fees, incurred by Lender for
the preparation, executisn and/or recording of such release.

6.12 Upon occurreice or existence of an Event of Default and
follawing acceleratiosn by Lender of the maturity of Borrower’s
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Liabilities as provided herein, a tender of payment thereof by
Borrower, Or any otner party, or a payment thereof received upon or
on account of a foreclosure of this Mcrtgage or Lender’s exercise
of any of its other rights or remedies under this Mortgage, the
Note, the Loan Documents or urder any applicable law or in equity
shall be deemed to be a voluntary prepayment made by Borrower of
tha Note and, therefcre, such payment must, to the extent permitted
by applicable law, include the interest at the Default Rate payable
upon Event cof Default, contained in the Note.

6.13 A. Any agreements betwean Borrower and Lender are
expressly limited so that, in no event whatsoever, whether by
reason c¢f Jdisbursement of the proceeds of the loan evidenced by the i
Note or otperwise, shall the azount paid or agreed to be paid to
Lender for ifi= use, detenticon or forbearance of the locan prceceeds
to be disbursed exceed the hignest lawful rate perwmissible under
any law which a‘covrt of competent jurisdiction may deem applicable
thereto.

B. If fulfiilment of any provision herein or in the
Note, at the time performance of such provision becomes due,
invelves exceeding such ‘haghest lawful rate, the jipsc facto, the
obligation to fulfill the same shall be reduced to such highest
lawful rate. 7f by any circumstance lender shall ever receive as
interest an amount which would e»ceed such highest lawful rate, the
amount which may be deered excessive interest shall be applied to
the principal ¢f Borrower’s Liakljities and not to interest.

C. The terms and provisiors of this paragraph shall
contrel all other terms and prcvisions contained herein, in the
Note or in the Loan Docunents.

6.14 Any failure of Lender to insist upon the strict
performance by Yorrower of apy of the terms and provisions of this
Mortgage, the Loan Documents or the Note shall notv be deemed to be
a waiver of any of the terms and provisicns thereof, and Lender,
notwithstanding any such failiure, shall have the righ% gt any time
or times thereafter to insist upon the strict performance by
Borrower of any and ali of the terms and provisions theredf to be

-
»

perforred by Borrower. XNeither Borrower, nor any other per<on now ;:
or hereafter obligared for the payment of the whole or any part of "
reason of the sale, conv2yance or other transfer of the Mortgaged o
Property or the failure cf Lender to comply with any request of k.
Borrower, or of any other person, to take actisn to foreclose this &ﬁ
Mortgage or otherwise erforce any of the provisicns of this S

oy

Mortgage, the Loan Docunents or the Note, or by reason of the
release, regardless of corsideration of the whole or any part of
the security held for Berrower’s Liabilities, or by reason of any
agreement or stipulation petween any subsequent owner or owners of
the Mortgaged Property and lender extending the time of payment or
modifying the terms thereof without first having obtained the
consent of Borrower or such other p2rson, and, in the latter event,
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Borrower, and all such other persons, shall remain liable on
account of Borrower'’s Liabilities and shall remain iiable to make
such payments according to the terms of any such agreement,
extension or modification unless expressly released and discharged
in writing by Lender. Lender, without notice, may release,
regardless of consideration, any part of the security held for
Borrower’s Liabilities, without, as tc 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 tor the payment of Borrower’s Liabilities
to any nther security therefor held by the Lender in such order and
manne:r 25 Lender may elec:.

6.15. Znon and after the occurrence or existence of an Event
of Default urder this Mortgage, Lender shall not be obligated to
accept any cure or attempted cure by Borrcwer, except to the extent
required by appiicable law or in this Mortgage; however, if Lender
accepts such cure, lender shall not exercise its rights or remedies
under Paragraph 6 af *his Mortgage unless and until a separate or
additional Event of Defau.t then exists hereunder.

6.1 It is understco«. and agreed that neither the exercise by
Lender of any of its rights or remedies under this Mortgage shall
be deemed to make Lender z "nortgagee-in-possession" or otherwise
responsible or liable in 2ny manrer with respect to the Mortgaged
Property or the use, occupancy,  znjoyment or operation of all or
any portion thereof, unless ana-until lender, in person or by
agent, assumes actual possession tihcreof. The appointment of a
receiver for the Mortgaged Property by eny court at the reguest of
lender or by agreement with Borrowrr, or the entering into
possession of the Mortgaged Property or any part thereof by such
receiver, shall not be ceemed to make Lepder a mortgagee-in-
possession or otherwise responsible or liable -ir any manner with
respect to the Mortgaged Property or the use, oczupancy, enjoyment
or operation of all or any portion thereof,

7. MISCELLANEQUS

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

To Trustee: AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGOC
33 North LaSalle
Chicego, Illinois 60890

To Beneficiary: THOMAS H. BAUR
’ c/o Mediatech, Inc.
110 West Hubbard
Chicago, Illinois 60610

Vith Copy To: DAVID REES, ESQ.
WiLDMAN, HARROLD, ALLEN i DIXON
225 West Wacker Drive
Chicago, Illinois 60606-1225

To Lender: AMERICAN NATIONAL BANK AID TRUST
COMPANY OF CHICAGO
33 North LaSalle Street
Chicago, Illincis 6C630
Attn: Michael Knowles

Witk Copy To: JAMES T. MAYER, ESQ.
MALK HARRIS & MILLER
2.7 East Ohio, Suite 50¢C
Cliicago, Illinois 60611

7.02 All the covenants contained ia this Mortgage will run
with the land. Time is of the essence ¢{ this Mortgage and ali
provisions herein relat:rg theretc shall be strictly construed.

7.03 This Mortgage, and all the provisiors hereof, will be
binding upon and inure to the benefit of the successors and
assigns, or perscnal representatives, as the case mav be, of the

Borrower and Lender.

: 7.04 This Mortgace, having been negctiated, ex=cited and
delivered in the State of Illinois, shall be governed s to
validity, interpretatior.,, construction, effect and in all- other
respects {including the .legality of the interest charged under the
Note and described herein), by the laws and decisions of the State

P of Illinois.

7.65 1In this Mortgage, the ise of the word "including™ shall
not be deemed to limit “he generality of the terms or clause to
which it has reference, vhether ¢r not nonlimiting language (such
as "withont limitation," or "but not limited to," or words of
similar import) is used «with reference thereto. The captions and
headings of the paragraphs of this Mortgage are for convenience
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only and are not to be usea to interpret, detine or limit the
provisions hereof.

7.06 Wherever a power of attorney is conferred upon Lender
hereunder, it is understood and agreed that such power of attorney
is conferred wita full power of substitution, and Lender may elect
in its sole discretion to 2xercise such power itself or to delegate
such power, or any part thereof to one or more sub-agents.

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

7.08. 7ny provision of this Mortgage which is unenforceable in
any state’in-which this Mortgage may be filed or recorded or is
invalid or centrary to the law of such state, or the inclusion of
which would affezt the validity, legality or enforcemert of this
Mortgage, shall-Ge of no effect, and in such case all the remaining
terms and provisicns of this Mortgage shall subsist and be fully
effective accerding co *he tenor of this Mortgage as though no such

invalid portion 1ad ever been included herein.

7.09 Nothing herein(shzll bz deemed or construed, ror shall
the exercise by lLender 2{ any of its rights, privileges, or
remedies conferrad under the Mortgage, the Note or Loan Documents,
to render Lender and borrover as joint venturers or partners in any
way with respect to the Mortgaged rroperty.

7.10 All orf Borrower's Liabilities and Berrower’s Obligations
are joint and saverai and are enforczable individually against
Beneficiary notwithstanding any disclaimer of liability contained
herein relating tc the Trustee.

7.11 The trust arraagement under whicn  Trustee has been
established constitutes a "land trust" as said teim is defined in
Section 15-1205 of the Act.

EXCULPATION

It is expressly understood and agreed by and betwzen the
parties hereto, anything herein to the contrary notwithstanding,
that each and all of the warranties, indemnities, representations,
covenants, undertakings «rd agreements herein nmade on the part of
the Trustee while in “crm purporting to be the warranties,
indemnities, representations, covenants, undertakings and agree-
ments of said Trustee are 1evertheless each and every one of thenm,
made and intended nct as personal warranties, indemnities,
representations, covenant:s, undertaxings and agreements by the
Trustee or for the purpose or with the intention of binding said
Trustee tersonally but ar: made and intended for the purpose of
binding only that portion of the trust property specifically
described herein, and this instrument is executed and delivered by
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said Trustee not in its own right, but solely in the exercise of
the powers conferred upcn it as such Trustee; and that no personal
liability or personal responsibility is assumed by nor shall at any
time be asserted or enfarceable against the American National Bank
and Trust Company of Chicago, on account of this instrument or &n
acczsunt of any warranty, indemnity, representation, covenant,
undertaking or agreemen: of the said Trustee in this instrument
contained, either expressed or implied, all such personal liabili-
ty, if any, being expressly waived and released.

IN WITNESS WHEREOF, Beneficiary has cause to be executed and
Arericarn-dational Bank ard Trust Conpany of Chicago, not persconally
but as Trustee as aforesald, has caused these presents to be signed
by its Ascictant Vice-President, and its corporate seal, to be
hereunto aifixad and attested by its Assistant Secretary, the day

and year first above.
BENEPICIARY:

Tt e

FHOMAS H. BAUR, Beneficiary

TRUSTEE:

AMAXKICAN NATIONAL BANK AND TRUST
COME2] OF CHICAGO, not persconally
but ¢= rustea afor said

AT‘I‘EST.//)

Name: 7 a."%;;;'fj-’ T Name: \/ /Ll n&&‘/y-*—-

Its: i f A4 i Its: /’ D
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STATE OF ILLINOIS )
) §SS.
COUNTY OF COOK }

~
I, i LA mz ;@ﬂ/@ , a Notary Public in and for said

County, in the State 2foresaid, DO HEREBY CERTIFY, that THOMAS H.
BAUR, an individual residing in Illinois, personally xnown to me¢ %o
be the same person whcse name is subscribed to the within instru-
ment, appeared before me this day in person and acknowledged that
he sigprzd and delivered the said instrument and executed same as
his firec and voluntary act for the use and purpose therein set
forth.

i;ygy urder my hand and Notarial Seal this
2, 1992,

L
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STATE OF ILLINOIS

COUNTY OF COOn

I, the undersigned, a Notary Public in and for said County,
and State aforesaid, dc hereby certify, that the above named
Assistant Vice President and Assistant Secretary of AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, personally known to me
to be the came person whose names are subscribed to the foregoing
instrumznt as such Assistant Vice President and Assistant Secretary
then and . there acknowledged that said Assistant Secretary, as
custodiaa ~of the corporate seal of said Company, caused the
corporate scal of said C-mpany to be affixed to said instrument as
said Assisctan’ Secretary’s own free and voluntary act and as the
free and voluiitary act of said Company for the uses and purposes

therein set foribh.

GIVEN under my opsénc. and Notarial Seal this Q¥ 23 l8%ay of
, 1992.

—

Q‘??i.ﬁ ,//2_ _é/V/ Q(‘_[{gq

Nctary Public

“OFFICIAL SEa~
. BAMELA ANN CSta0s
Loter Pudic, State of o] e
My Comamsson Expires 5'1/56
AP SIrPeedes
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BRXHIBIT “av

LIGAL DESCRIPTION

THAT PART OF LOT 4 OF TOUHY AVENUE INDUSTRIAL SUBDIVISION IN THE
SOUTHWEST FRACTIONAL QUARTER OF SECTION 29, TOWNSHIP 41 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS: BEGINNING AT A IQINT ON THE SOUTH LINE OF SAID LOT 4,
230.48 FEET EAST OF THE GOUTHWEST CORNER OF LOT 4; THENCE EAST
ALONG THE SOUTH LINE OF LO? 4, 182.00 FEET TO A POINT ON SAID SOUTH
LINE, %35.00 FEET WEST OF THE SOUTHEAST CORNER OF LOT 4; THENCE
NORTH AT RIGHT ANGLES TC SAID SOUTH LINE OF LOT 4, 255.61 FEET;
THENCE NCRYHWESTERLY AT AN ANGLE OF 211" 09’ 11" COUNTER~CLOCKWISE
FROM THE AFCHESAID LINE, 8t.92 FEET TO A POINT ON THE SOUTHEASTERLY
LINE OF GROSS FOINYT ROAD; THEKCE SOUTHWESTERLY ALONG THE SOUTHEAST-
ERLY LINE OF CRCSS POINT ROAD, 158.92 FEET TO THE INTERSECTION OF
THE SOUTHEASTERLY LINE CF GROSS POINT ROAD AND A LINE DRAWN AT
RIGHT ANGLES TO THT SOUTH LINF OF LOT 4 FROM THE POINT OF BEGIN-
NING: THENCE SOUTH AJWNG SAID RIGHT ANGLE LINE, 249.58 FEET TO THE
POINT OF BEGINNING, IN CQOX COUNTY, ILLINOIS.

Permanent Index Mumber: -157-29-307-007

Commonly Known As: 6343 Gross Toint Road, Niles, Illinois
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EXHIBIT "B"

S8ECUFED INSTALLMENT NOTE

$ 800,000.00 Chicago, Illinois
November 24, 1992

FOx -VALUE RECEIVED, the undersigned, AMERICAN NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, not perscnally but solely as Trustee
under Trust igreement datel October 22, 1952 and known as Trust No.
116182-04 ("Trustee") and THOMAS K. BAUR ("Beneficiary® and
together with Trustce, the ™"Borrower"), hereby jointly and
severally, prouiszc to pay to the order of AMERICAN NATIONAL BANK
AND TRUST COMPANY O7 CHICA{O (hereinafter referred to as "Lender"),
at 33 North LeSalle Street, Chicago, Illinois or such other place
or places as Lender (rom “ime to time may designate in writing, the
principal sum of Eight- Hundred Thousand and 00/i00 Dollars
($800,000.00), in lawfui- zoney of the United States of Axerica,
together with interest on thie unpaid principal balance therecf from
time to tine outstanding at the-rates or in the azounts described

below.

1. Certain Definitisns. For che purposes hereof, the terms
set ferth below shall have the following meanings:

A. “Base Rate" shail nmean the per-annum rate of interest
announced or published publiciy from time to time by
Lender at its principal place of tusiness in Chicago,
Illinois as its "base rate" or - equivalent irate of
interest, which rate is not necessarily the lowest rate
of interest char¢yed by Lender with respect to commercial
loans.

"Loan Agreement! shall mean that certairn loan and
Security Agreement entered into by Mediatech, 1inc., an
Illinois corpora‘ion, and Mediatech of New York, Inc., a
New York corporation, and Lender, dated Octcber 16, 1989,
as amended by that certain Loan Modification Agreement
dated July 31, 14990, that certain Second Loan Modifica-
tion dated February 14, 1991, that certain Third Loan
Modification Agreement dated January 16, 1992, and that
certain Fourth l.oan Modification Agreement dated of even
date herewith but effective as of October 16, 1922, the
terms of which are incorporated herein by this reference.

SECURITY.NTE 11/20/92 sm
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C. “loan Documents" shall mean this Note, the Mortgage and
all other document or instruments securing the indebted-
ness evidenced by this Note, the terms of each of which
are incerporated herein by this reference.

D. uMaturity Date! shall mean the earlier of:
(i) Augqust 31, 19%7; or

(ii) The date on which the principal balance hereof
shall e declared due and payable by the Lender as
the redult of any default hereunder.

E. “Mortgage" shall mean that certain Mortgage and Security
Mgreement dated of even date herewith executed by
duirower, rladging the Property and certain persgnalty as
securaty for Borrower’s obligations.

F. "propecty’ sihall mean that certain tract of land situated
in Cook (runty, Illinois, and commonly Xknown as 6343
Gross Pcint R2zad, Niles, Illinois, as more particularly
described in “he Mortgage, together with all improvenents
as defined iy thz Mortgage.

2. Calculation_iind Pavpent of Principal and Interest.

A. This Note shall ke payehliz in equal monthly lnstallments
of principal in the asount of Six Trhonsand 5ix Hundred Si xty-Seven
and Nos100 Dollars ($€,5667.00) and accrued interest, comsencing on
the thirtieth (30th) day following the 'cate of disbursement, with
the balance of all principal and a<¢rued interest or other
indebtedness due hereunier, if not sooner paid, due and payable on

the Maturity Date.

B. Unpaid princisal hereunder shall bear interest prior to
2ny Event of Default (as defined below} at the variable rate of
interest equal to the Bace Rate plus one percent (1% per annua.
In the event that that certain letter of credit in ‘“hs aaxount of
$500,000 issued by Lender on behalf of Mediatech, Inc. 4n favor of
Chemical Bank has not beern drawn down upon and is recited and
returned to Lender, tle rate of interest hereunder prior tw any
Event of Default shal: be reduced to the Base Rent plus three-

fourth percent (3/4%) per annum.

C. Interest on this Note {i)} shall be calculated on the
basis of a 360 day year and (ii) be charged for the actual nunber
of days within the peri>d for which interest is being charged. 1In
the avent that such basis of a 360 day year should be or becone
iliegal the Lkasis for computing interest hereunder shali be a 365

day year.
BECURITY.NTE 11/20/92 s -2-
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D. All payments on account of the indebtedness evidenced by
this Note shall be firsty applied to any charges hereunder, then to
interest accrued on th2 unpaid principal balance and the remainder
applied to outstanding »rincipal.

E. This Note mav at any time and from time to time bhe
prepaid in whole or in part without penalty. Any partial payuents
shall be applied first to any charges hereunder, then to interest
accrued on the unpaid principal balance, the remainder shall be

applied to outstanding principal.

3. Security. This Note is secured by among other items, (i)
the Mortucage; (ii) a certain Mortgage and Security Agreement (the
"110 West Hubbard Mortgaqge") dated October 16, 1989 and recorded in
the office of the Recorder of Deeds of Cook County, Illinois on
October 24, 1289 as Document No. 89504136, executed and delivered
by LaSalle Natiopnal Bank, as Trustee under Trust Agreement dated
April 1, 1982 apd known a&s Trust No. 104749 ("Second Trustee") and
11C Development Zompany, an Illincis limited partnership ("Second
Beneficiary"™ and (troctier with Second Trustee, the "Second
Borrower®) to Lender, ercumbering certain interests in oth2r real
and personal property located in Cook County, Illirois; and (iii)
by certain other collatz:a. described in the Loan Documents. All
of the agreements, conditidons, covenants, provisions and stipula-
tions contained in the ¥ortgaje, the 110 West Hubbard Mortgage and
other Ican Documente are hereby irade a3 part of this Note to the
same extent and with the same $crce and effect as if they were
fully set forth herein and Borrower covenants and agrees to keep
and perform them, or caus: thenm to re yept and performed, strictly

in accordance with their terms.

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

The Note secured by the Property .= . not assumable.
Without the prior written consent of Lender, Trustee and/for
Beneficiary shall rot, at any time or times hereafter, (1)
sell {including any sale or other transfer pursuvant to an
installment contract f{or sale or sale under ariicles cr
agreement), grant ar option to purchase, lease -iunier any
master lease, enter into a lease for substantially ail of the
Property, exchange, assign, convey, further encumber, hypothe-
cate or otherwise transfer the 2roperty and/or any part or
interest in the Prcperty, assign, transfer or encumber the
beneficial iinterest in any land trust which holds title to the
Froperty:; (2} issue, sell, convey, assign or create a security
interest in or otherwise transfer, pledge or hypothecate any
general partnership nterest in Second Beneficiary, except for
the Pledge of Partnership Interest dated Qctober 16, 1989: {3)
obtain any loan or incir any obligation of a character whether

-3-
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direct or indirect, the repayment or performance of which is
secured by a lien on the Property or any interest therein.
Any of the foregcinjy acts, occurrences or events described in
clauses (1) throuch (3) shall be deemed to be a "Sale"
hereunder and under the Note and the Loan Documents. Lender
may, in its sole amd absolute discretion, withhold consent to
any Sale, or conditicn any such consent upon the payment of a
fee, the partial rayment of the Note, an increase in the
interest rate, an increase in payments, a shortening of the
terms of the Note, an increase in collateral, or all or any of
the foregoing requirements, together with any other require-
merts it may wish to impose. The foregoing list is not
instznded in any way to limit the reguirements Lender nay
imposa nor is it intended tc imply that Lender is obligated to
consent to any Sale.

4. Accaleration for Default; Waivers. The cccurrence of any
one of the following everts shall constitute a default by Borrower
("Event of Default") under this Note: (a) if Borrower shall fail to
pav any amount due_dacreunder within five (5) days ©of when sucn
amount is due and pavakl2: or (k) default is made in the perfor-
mance or observance of anv covenant, agreement, term or condition
contained in this Note ({other than as specified in clause (a)
abcve); or (¢) the occurrence cf a default or an Event of Default
pursuant to the terms of any Lcan Document, which is not cured
within the time, if any. speicitied therefor in such agreeament,
instrument or document; or (d) Jefault is made in the payment of
any part of the principal or inteiest due pursuant to that certain
Nonrecourse Secured Ins:allment Gsote dated October 16, 1989
executed by Second Borrow2r to the order of Lender in the original
principal amount of $172,535.53, as armciided (the "Second Note") as
the same becones due and payable, or cf any sums advanced pursuant
to the terms of the Second Note, (the "110 ¥est Hubbard Mortgage")
or other dzcuments secaring or evidencing. the indebtedness
evidenced by the Second Nute (the "Second Loan l'ccuments"):; or (e)
default is made in the performance or observance of any covenant,
agreenment, term or condition contained in the Secord Note (other
than as specified in claise (d) akove; or (f) there shall be a
default under the 110 West Hubbard Mortgage or the. Seccond Loan
Documents; or (g) default is made in the payment of any pant of the
principal or intsrest cue pursuant to that certain /Secured
Installment Note dated October 16, 1989 executed by Mediatech, Inc.
and Mediatech of New Yorkx, Inc. (tcgether "Third Borrower”) in
favor of Lender in the original principal amount of $2,695,759.22,
as anmended ("Secured Ncte") or that certain Secured Revelving
Promissory Note executed by Third Borrower in favor of lLender in
the uriginal principal amount of $2,500,000.00, as amended
!%*Revolving rote” and tc¢gether with the Secured Note the "Third
Notes") as the same bhecomes due and payable, or of any sums
advanced pursuant to the terms of the Third Note, or (h) there
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rhall be a default urder the lLoan Agreement; or (i) there shall be
a default under osther documents securing or evidencing the
indebtedness evidenced by the Third Note (the "Third Loan Docu-
ments”); or (g) default is made in the performance or observance of
any covenpant, agreenent, term or condition contained in the Third
Notes (other than specified in clause (g) above. 1If ar. Event of
Default is not curxl within the time as provided in the Loan
Documents, the Secord Loan Documents or the Third Loan Docunrents,
all installments of ":L.is Note, together with all other monies owing
hereunder by Borvcver to iLender 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 waiver by Lender of any right to
enforce pruept paynent herecof. To the extent permitted by
applicable izv, Borrower hereby waives the application of any and
all of its rights and powers under all statutes of limitation and
similar statutes and laws as to this Note and all portions hereof.
Demand, presentment {or payment, protest and notice of nonpayment
and protest hereby ai» waived by Borrower and every endorser and/or

guarantor hereof.

5. Default Rats of Interast. If any installment cof this
Note, or any portion “herecf, is not paid on the due date therecf,
ar any other event of default hac occurred and is continuing, then
the outstanding principal balanie ierecf shall bear interest at the
"befault Rate" (as deiined below) from and after the occurrence of
said Event of Default until (i) such-installiment is paid in full,
or (ii} in the event the payment of <{bis Note is accelerated, all
indebtedness evidercec hereby and other suas payable under the Loan
Documents to Lender slt.all bear interest at-the Default Rate until
raid or otherwise satisfied in full. The "Default Rate" shall be
a variable rate of :rterest egual to four )and three-quarters
percentage (4~3/4%) pcints over the Base Rate «neffect as of the

date of said Event cf D2rault.

6. Pees and BExpenses. If any installment of «<his Note, or
any portion thereof, or any other monies owing hereunZel or under
the Loan Documents by 3orrower to Lender, is not paid al the tine
and place specified therefor, and Lender employs counsel for advice
with respect thereto cr to this Note, the Lecan Docuzments or any
security given by or on behaif of Berrower, or to intervene, file
a petition, answer, notion or other pleading in any suit or
proceeding (bankruptcy or otherwise) relating to this Note, the
Loan Docurents or any security given by ox on kehalf of Borrower,
or toc attempt to collect this Note or said other monies from, or to
enforce this Note or tne Loan Docunents against Borrower or any
other party, then, in ary such event and to the extent permitted by
law, all of the attorneys’ fees arising from such services, and all
expenses, costs and charges ralating thereto, shall be an addition-
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al liability owing hereunder >y Borrower to Lender, payable at the
Default Rate until paid in full and shall be secured by any and all
liens provided in the Loan Documents. Notwithstanding anything in
the foregoiny to the contrary, Borrower shall not be liable to pay
to Lender or any other party any fees and/or expenses paid or
incurred by Lender in connect.or with any litigation instituted by
Sorrower against Lender which litigation results in a final order
of a court of competent jurisdiction finding Lender liable to
Borrower for damages caused by Lender to Borrower.

Lender naxpressly are limited sc that in no contingency or event
whatsozevsr, whether by reascon of disbursement of tie proceeds
hereof o ntherwise, shall the amount paid or agreed to be paid by
Borrower trn . lender for the use, detention or forbearance of the
amcunts to ¢ disbursed hereunder exceed the highest lawful rata of
interest permissible under the law which a court of competent
jurisdiction, "by a final non-appealable order, determines is
applicable herets ("Highest Lawful Rate"). If fulfillment of any
provision herein (cortained at the time performance of such
prcvision becomes du¢ involves exceeding the Highest Lawful Rate,
then jpso facto, the okligation to fulfill the same shall be
reduced to such Highest tawful Rate. If by any circumstance Lender
shall ever receive as interest an amount which may deened excessive
interest same shall be applinci to the principal of the indebtedness
evidenced hereby and not to interest. The terms and provisions of
this paragraph shall control. 2all other terms and provisions
contained herein, or in the Loar Uocuments. If any provision cf
this Note or the application theres{ to any party or circumstance
is held invalid or unenforcea»le, thz remainder of this Note and
the application of such provision to other parties or circuastances
shall not be affected thereby the provisniens of this Note being
severanle in any such instance.

7 Maximum Interest. All agreements between Borrower and

8. Other Becurity. It is agreed that the granting to
sorrower or any other party of an extension or extensions of time
for the payment of any sum or sums due under this Note, or the Loan
Documents or for the perforrmance of any term, provision, covenant
or agreement of this Note, or the lLoan Documents, or ihe taking or
releasing of security or collateral for the paymernt of this Note or
the exercising or failure to exercise any right or power under this
Note, or the l.oan Documants, shall ncot in any way release coraffect
the liability of Borrower, Or any guarantor herecf, or any other

party obligated to pay the indebptedness evidenced by this Note.

9. Areadments. This Ncte may not be amended or modified,
nor shall any revision hereof b2 effective, except by an instrument
in writing expressing suchn intention executed by Lender and
directed to Borrower.

-
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10. Notices. Any notice, communication or demand (other than
service of process) reguired cr permitted under this Note shall be
in writing. Any such notice, communication or demand shall be
deemed to have been duly given or served if delivered by personal
service or sent by registerec or certified mail, return receipt
raquested, to the party to which it is directed, addressed as

follows:

If to Borrower: Thomas H. Baur
c/o Mediatech, Inc.
110 West Hubbard
Chicago, Illinois 60610

with Copy To: David Reas, Esq.
Wildman, Harrold, Allen & Dixon
225 West Wacker Drive
Chicago, Illinois 60606-1229

If To uensfar: American Kational Bank and Trust
Company of Chicago
33 North LaSalle Street
Chicago, Illinois 66590
Attn: Mr. Michael Knowles

With Copy To: James T. Mayer, Esq.
Malk Harris & Miller

212 Fast Ohio Street
Suitr 500
Chicagy, Illinois 60611

A notice, demand or octher communication shall be deened
received on the date of the personal receijt 1% delivered personal-
ly or, if mailed, five (5) days after the pustmark date,

11. Choice of Lav, Service cf Process. - 1nis Note shall be
governed and controlled as to validity, enforcement, interpreta-
tion, construction, effect and in all respects, inclwuaing, but not
limited to, the legality of the interest charged hercunder, by the
statutes, laws and decision of the State of Illinois. Werrower, in
order to induce Lender to accept this Note and for other/ good and
valuakle consideration, the receipt and sufficiency of whicii hereby
is acknowledged, HEREBY CONSENTS TO THE JURISDICTION OF ANY STATE
CR FEDERAL COURT LOCATZD WITHIN THE STATE OF ILLINOIS, AND CONSENTS
THAT ALL SERVICE OF PROCESS MAY BE MADE BY REGISTERED QR CERTIFIED
MAIL DIRECTED TO THE BORROWER AT THOMAS H. BAUR, C/C DAVID REZS,
ESQ., 225 WEST WACKER DORIVE, CHICAGO, ILLINOIS 6060€6-1229, AND
SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED FIVE (5) DAYS AFTER
THE SAME SHALL HAVE BEEZN POSTED AS AFORESAID, AND FURTHER BORROWER
WAIVES, AT THE OPTION OfF LENDER, ANY OBJSCTION TO VENUE OF ANY
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ACTION INSTITUTED HERIUNDER AND CONSENTS TO THE GRANTING OF SUCH
LEGAL OR EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE COURT.

12. Excujpatien. It is expressly understood and agreed by
and between the partiass hereto, anything herein to the contrary
notwithstanding, that 2ach and all of the warranties, indemnities,
representations, covenints, undertakings and agreements herein made
on the part of the Tirustee while in forz purporting te be the
warranties, indemnities, representations, covenants, undertakings
and agreements of said Trustee are nevertheless each and every one
of them, made and intended not as personal warranties, indemnities,
represerntations, covenants, undertakings and agreements hy the
Trustee ur for the purpose or with the intention of binding said
Trustee personally but are made and intended for the purpose of
binding conty that portion of the trust property specifically
dascribed acc=in, and this instrument is executed and delivered by
said Trustee not in its own right, but solely in the exercise of
the powers conferced upon it as such Trustee; and that no personal
liability or personal responsibility is assumed by not shall at any
time be asserted or «rdcrceable against the Anerican National Bank
& Trust Ceampany of Chizago, on account of this instrument or on
account of any warraanty. indemnity, representation, covenant,
undertaking or agreemen: of the said Trustee in this instrument
contained, either expressed or implied, all such personal liabili-
ty, if any, being expressly waived and released.

AMERICAN MATIONAL BANK & TRUST
Attest: COME2ANY OF CHICAGO, not per-
aonaliy by as Trustee aforesaid

By: - By: A
Title: Title:

Thomas E. Baur

ISPAN
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AMENDED ANG RESTATED

GUARANTY AGREEMEHT

oP

THOMAS H. BAUR

This Guaranty Agreezent rev:.ses and restates in its entirety
that certain Guaranty Agreement of Thomas H. Baur, dated July 31,
1950 from Thomas H. Baur to Anerican National Bank and Trust
Compary »of Chicago (“Lender"), guarantving, among other things, the
payment 'y Mediatech, Inc., an Illincis corporation ("Mediatech"),
of ail aacunts advanced to Mediatech and Mediatech of New York,
Inc., a New York corporation (together ®Borrower™) by American
National Bark. and Trust Company of Chicago ("Lender") pursuant to
the Term Note, os defined herein, and the Credit Line Note, as
defined herein. In the event of a conflict or inconsistency
between the termis «~r said guaranty and the terms herecf, the terms
hereof shall contral. This CGuaranty Agreement is given in
consideration of Ulender entering into that certain Fourth Loan
Modification Agreement of even diate herewith.

FOR VALUE RECEIVED and +n ccnsideration of monies advanced to
or for the benefit of Borrcwer iy Lender in connection with that
certain Secured Instalizent Aots (the "Term Note") executed by
Borrower and made payable to Lencer dated October 16, 1989, in the
original principal amount of Twc 4ijlion Six Hundred Ninety-Five
Thousand Seven Hundra2d Fifty-Nire and 227100 Dollars
($2,695,759.22),. as anended by: {i) thatl certain Revised Tern Note
Secured Installment Note executed by Mediatoch and made payable to
Lender dated February 14, 1991 in the stated principal amount of
$2,458,959.22, and (ii) that cer:ain Securec Revolving Promissory
Note (the "Credit Line Note") exe>uted by Borrewer and made payable
to iender dated October 16, 19f{9 in the maxipnum anmount of Two
Million Five Hundred Thousznd and No/100 Dollars'y32,500,000.00),
as anended by: (x) that certain Revised Credit Lin¢ Note Secured
Revolving Promissory Note executed by Mediatech and nade rayable to
Lender dated February 14, 1991 in the maximum amount of 4i%o Million
and 00/i00 Dollars (52,000,000.00), (y) that certain Taird Loan
Modification Agreement dated January 16, 1992 between a:ia’ among
Mediatech, Guarantor (as hereinafter defined), Chicago Title and
Trust Company, not individually but as Trustee under Trust
Agreement dated April 4, 1986 and known as Trust No. 1087719, 110
Development Company, #»n Illinois 1limited partnership, Lasalle
National Trust N.A., as Saccessor Trustee 0 LaSalle National Bank,
not individually but as TI'rustee under Trust Agreement dated April
1, 1982 and known a TrusZ No. 104742 ("Hubbard Trust") and Lender
and {z) that certain Fourth Loan Meodification Agreement dated of
even date herewith, between and among Mediatech, Guarantor,
Azerican National Bank and Trust Company of Chicago, not individu-
ally but as Trustee under Trust Agreenent dated October 22, 1992
and known as Trust No. 1151820-04 ("Niles Trustee"), Hubbard Trust,
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110 Development Ccmpany and Lender (the Term Note and Credit Line
Note, as amended, are herein collectively referred to as the
"Note"), the undersigned, THOMAS H. BAUR, whose address is 1954
North Fremon=, Chicago, Illinois 60614 ("Guarantor"}, dces hereby
unconditionally and irrevocably guaranty (a) the full and proppt
payzent to Lender when due or declared due, whether at maturity or
earlier, by reason of acceler:ztion or atherwise, and at all times
thereafter, of all apounts due or to become due under the Note
{including, without limitation, principal and interest), (b) the
payment of all of Borrowers’ Liabilities and perfecrmance of all of
Borrowers’ Obligations as those terms are defined in that certain
loan and Security Agreement {("Loan Agreement")} dated October 16,
1989, ‘as amernded by that certain Loan Modification Agreement dated
July 31, 1990, that Second Loan Modification Agreement dated
februvary 14, 1991, that certain Third Loan Modification Agreenment
dated Janrary 16, 1992 and that certain Fourth Loar Meodification
Agreement d&éund November 24, 1%92 but effective as of October 16,
1992, (c) the/prrformance of Bolrower pursuant to any Loan Document
as that term is Acfined in the loan Agreement, and (d) the payment
or performance cof ‘any and all renewali, extensions and rearrange-
ments of all or any part of the indebtedness, obligations and
liabilities hereinabove described (all of the foregoing are
hereinafter referred tc as the "Liabilities"). In addition to the
Liabilities, Giarantor turther agrees to pay all costs, reasonrable
attorneys’ fees and parsi~cals’ fees and expenses, and other
expenses paid or incurred 'in-attempting to collect all or any
portion of the Liabilities 4rom, or in prosecuting any action
against, the Borrower or Guarant:orl.

This Guaranty ic secured by that certain mortgage and security
agreement ("Mortgage and Security Agreeazent") of even date hLerewith
executed by Guarantor and Nilas Trustse, granting a security
interest t- Lender in the real estate corLmoriy Xnown as 6343 Gross
Point xoad, Niles, Illincis and all improvezents lccated thereon
and that certain plerige of partnership interest ("Piedge Agree-
ment"”) dated Jctober 16, 1989 eilecuted by Guaantor, pledyging as
collateral herefore all cf Guarantor’s interest in 110 Development

Corpany.

Guarantor hereby agrees that Guarantor’s obligations under
this Guaranty shall be absolute and unconditional, irrecpective of
(i) the validity cr enforceability of the Note, the Morigage and
Security Agreement, the Pledge Agreement or any Liabilities;
(ii) the absence of any attexmpt to collect the Liabilities from the
Borrower or other actior 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 waliver cr consent by the Lender
with respect to any prevision of the Note or any other agreement,
now or hereafter executad by the Berrower and delivered to the
Lender: (v) failure by tte Lepder to take any steps to preserve its
rights to any security c¢r collateral for the Liabilities; {vi} a
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foreclosure sale or cther disposition of 2ny collateral given to
secure the Liabilitie¢; or (vii) any other circumstance which might
otherwise constitute 23 legal or equitable discharge or defense of
a guarantor.

Guarantor hereby waives diligence, presentment, demand of
payment, filing of cleims with a court in the event of receivership
or bankruptcy of the Borrower, notice of dishonor with respect to
the Liabilities of the Borrower and all demands whatsoever, and
covenants that this Guaranty will not be discharged except by
complete payment and serformance of the Liabilities as defined
herein. or any other charges as may be otherwise provided herein.
Upon an Event of Default, as defined below or in any Lean Dccunent,
the Lender may, at its sole election, proceed directly and at once,
without fnctice, agains: Guarantor to collect and recover the full
amount or any portion »f the Liabilities without first proceeding
against the bBorrower, any other person, firm, entity, or corpora-
ticn, or any szcurity or collateral for the Liabilities. Lender
shall have the exclusive right to determine the application of
payments and credits . f any, from Guarantor, the Borrower or from
any other persnn, ficm. entity or corporation, on account of the
Liabilities or of any >ther liability of Borrower to Lender.

Lender is hereby auchorized, without notice or demand and
without affecting the liabiiity of Guarantor hereunder, from time
to time (i) renew, extend, acczierate or otherwise change the tiue
i1 payment of, or other ter»s relating to, the Liabilities or
otherwise modify, amend or changs -the terms of the Note or other
agreenents, docunents >r instruments now or hereafter exec-uted by
the Borrower and delivasred to lender, fii) accept partial payment
of this Guaranty, any other guaranties of the Liabilities or other
liabilities of Borrowe:r and the Liabilitiss guaranteed herzby, and
exchange, enforce, waive and release any such security or collater-
al; (iii) take and hold security or collateral for the payment of
this Guaranty, any other guaranties of the Ljabilities or other
liabilities of Borrowe: and the Liabilities guaranteed hereby, and
exchange, enforce, waive and release any such security or ccliater-
al; {iv) apply cuch security or collateral and direct the order or
manner of sale thereo® as, in its discretion, it nay Zetermine;
(v) settle, release, compromise, collect or otherwise liguidate the
Liabilities and any security or ccllateral therefor In ahy manner:
and (vi) extend credit to Borrower in excess of the Liakilities
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 finanzial ccndition of the Borrower and any and all
endorsers and/or other guarantors of the payment of the Note and of
all other circumstarnces bearing upon the risk of nonpayment of the
Liabilities that di.igent inguiry would reveal, and Guarantor
hereby agrees that Lender shall hsve no duty to advise Guarantor of

J
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information known to Lenier regarding such condition or ary such
Ccircumstarnces.

This is a continuing guaranty and shall centinue to apply
without regard tc the form or amount of the Liabilities which
Borrower may create, ren:?w, extend or alter in whole or in part,
without notice to Guarantor. The circumstance that at any time or
from time to time the Liabilities may be paid or performed in full
shall not affect the obligation of Guarantor with respect to
indebtedness, obligations or Liabilities of Borrower to Lender
incurred or arisinyg thereafter. If Guarantor is or becomes liable
for anv indebtedness owing by Borrower to Lender by endorsement or
othersine, other than the Guaranty, such liability shall not be in
any mapaer impaired or aifected hereby, and the rights of Lender
hereunder. shall be cunmulative of any and all other rights that
lLender may ~ver have against Guarantor. The exercise by Lender of
any rights ov remedy hereunder or under any cencurrent or subse-
quent exercise ¢f any other right c¢r remedy hereunder, under any
other instrumen, or at ._aw or in eguity, shall not preclude the
concurrent or subsement exercise of any other right or reredy.
Without in any way diminishing the generality of the foregoing, it
is specifically underctood that this Guaranty is given by Guarantor
as an additionual guaranfy to any and all other guaranties hereto-
fore or hereafter execute: ard delivered to Lender by Suarantor in
favor of Lender relating to indebtedness of Borrower to Lender, and
nothing herein shall ever be drewned to replace or be in lieu of any
other of such previous or subseomient guaranties. In the event of
default by Borrower in payment oi performance of the Liabilities or
any part thareof, when such indebtei-2ss becomes due, either by its
terms or as the result of the exercise of any power to accelerate,
Guarantor shall, without notice or derpand, and without any notice
having been given to Guarantor of the acceptance by Lender of this
Guaranty and without any notice having beep given to Guarantor of
the creating or incurring of such Indebtedness, pay the amount due
from Borrower to Lender on such indebtednecs. at its office in
Chicago, Illinois, or at such other place as may ke designated, in
writing, by Lender. It shall not be necessary for Lender, in order
to enforce such payment by Guarantor, first, to insti:tute suit or
exhaust its remedies against Borrower or others liab'? on such
indebtedness, or to enforce its rights against any collateral which
snall 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 Liakilities. Guarantor further
agrees that to the exten . that the Borrower or any guarantor makes
a payment or payments to ender, which payment or payments or any

part thereof are subsequently invalidated, declared to be fraudu- -
lent 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, comrmon law or equitable cause, then to the ‘=
extent of such payment »>r repayment, the Liabiiities or part 3‘;
4 <&
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thereof intended to be satisfied shall be revived and continued in
full force and effect as if said payment had not been made.

Until Guarantor’s Lizbilitiss under this Guaranty shall have
heen paid in full, Guarantor hereby waives any right to enforce any
remedy which Lender now has or may hereafter have against the
Borrower, and Guarantor hereby waives any benefit of, and any right
to participate in, any security or collateral given to Lender to
secure payment of the Lizbilities. Guarantor further agrees that
any and all claims of Cuarantor against the Borrower, arising by
reason of any payment by Guarantor to Lender pursuant to the
provisions hereof or othe-wise, shall be subordinate and subject in
right{of payment to the prior payment, in full, of all principal
and interest, all costs of collection {including attorneys’ and
paralegils’ fees) and any other liabilities or obligations owing to
Lender by 3orrower whica may arise with respect to the Note.
Guarantor izaives all setoffs and counterclaims and all present-
ments, demands ror perfornance, notices of dishonor, and notices of
acceptance of tixis Guaranty. Guarantor further waives all notices
of the existence,  creation or incurring of new or additionai
indebtedne<s, arising in connection with the Liabilities to the
Borrower or otherwise, and also waives all notices that the
principal amount, or ary, portion thereof, and/or any interest on
the Note is due, notices ¢ any and all proceedings to c¢ollect from
Borrower, or from anyone e¢iZe, and, to the extent permitted by law,
notices of exchange, sa.e, surrender or other handling of any
security or collateral given tc Lender to secure payment of the
Liabilities. In additior, Guarastor hereby waives to the fullest
extent permitted by law (a) any defense arising as a result of
Lender’s election, in aav proceeding dnstituted under the United
States Bankruptcy Code, of the applicatinon of Section 1111(b)(2) of
the United States Bankruptcy Code, ana (b} any defense based on any
borrowing or grant of a security interesv urder Section 364 of the

Bankruptcy Code.

No delay on the par: of Lender in the exercise of any right or
renedy shall operate as a waiver thereof, and no s5ingle or partial
exercise by Lender of any right or reredy shall preclude any
further exercise thereof: nor shall any modificaticn 2t waiver of
any of the provisions of this Guaranty be binding -upon Lender
except as expressly set forth in a writing duly <igned and
delivered on Lender’s hehalf by an authorized officer taereof.
Lender’s failure at any time or times hereafter to require strict
performance by Borrower cr Guarantor of any of the provisions,
warranties, terms and conditions contained in the Note or in aay
other Loan Document now or at any time or times hereafter executed
by Borrower or Guarantcr and delivered to Lender shall not waive,
affect or diminish any right of Lender at any time or times
hereafter to demand strict performance therewith and such right
shall not be decemed to have baen waived by any act or knowledge of
Lender, its agents, officers or employees, unless such waiver is
contained in an instrunent in writing signed by an officer of

S
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Iender and directed to Borrower specifying such waiver. No waiver
by Lender of any defauit shall operate as a waiver of any cther
defauit or the same default on a future occasicn, and no action by
Lender permitted hereuncer shall in any way affect or impair
Lender’s rights or the obligatvicns of Guarantor under this
Guaranty. Any determination by a court of competent jurisdiction
of the amount of any principal and/cr interest owing by the
Borrower to Lender :hall be concliusive 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
Guarator’s successors and assigns, heirs, devisees, and personal
representatives and shall inure to the benefit of Lernder’s
successcors and assigns; all references herein to Borrower and to
Guarantor shall be deemed to include their respective successors
and assigns, . The worl Guarantor shall be deemed to include all of
the understanding contained herein and the obligation of Guarantor
shall be joint 3nd several with respect to any other gquarantor of
the Liabilities. X1l references herein to the singular shall be
deemed to include {he plural where the context so requires.

The Lender may, ‘vithout demand or notice of any kind, after
an Event of Default, apgioupriate and apply toward the payment of
such amount, and in sich crider of application as the Lender may
from time to time elec:, any przperty, balances, credits, deposits,
accounts or monies of :he Guarantor in the possession or control cf
the Lender for any purpose.

Guarantor acknowledges and warvants that Guarantor has derived
or expects to derive financial and Other advantage and benefit,
directly or indirectlv, from the Liapilities and each and every
adavance thereof and from each and every renewal, extension, release
of collateral or othér relinquishment of “iegal rights made or
granted or to be made or granted by lender to srrrower. Guarantor
further acknowledges that his execution of (his Agreement is a
condition precedent to Lender making the subjectiivan to Borrower.

Guarantor hereby warrants and represents unts iender the
following:

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

B. Guarantor is the President of Mediatech, Inc.

c. Guaranter is familiar with Borrower’s business affairs,

books and records, has the ability to infiuence
Borrower’s decisicn making process, and warrants that
Borrower is in the financial condition as represented by
the most current financial statements heretofore deliv-
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ered to lLender and will perform in accordance with the
terms and ~onditions of the various loans documents.

D. This Guaranty constitutes a legal, valid and binding
obligation of Guarantor, and is fully enforceable against
Guarantor in accordance with its terms;

E. Any and all alarce sheets, net worth statements and
other financial data that have heretofore been given to
Lender with respect to Guarantor faiviy and accurately
present the financial condition of Guarantor as of the
date thereof and, since the date thereof, there has been
no material adverse clange in the financial condition of
Guarantor; and

F. eycept as may be set cut on any exhibit attached hereto,
{1} there are no leg:l proceedings, claims ¢r demands
pending agza2inst, or to the knowledge of Guaranter
threatened against, suarantor cr any of Guarantor’s
assets, {ii) Guarantor is not in kreach or defailt of any
legal reguirement, cortract or commitment, an:i (iii) no
event (incluaing specifically Guarantor’s execution and
delivery of this Guaranty) has occurred which with the
lapse of time o action by a third party, could result in
Guarantor’s breah or deiault under any legal require-
ments, contract o: cormitment.

Guarantor acknowled¢ges that lender is relying upon Guaranter’s
coverdilts, representations and varranties herein in entering the
loan transaction with Eorrower, anrl_undertakes to perform its
cbligations hereunder promptly and 11 good faith.

If any provision of this Guaranty cr the application thereof
to any person cr circumstance shall, for  any reason and to any
extent, be invalid or unenforceatle, neither %hz remainder of this
Guaranty nor the application of such provision/i.c/any other persons
or circumstances shall ke affected thereby, but rather the same
shall be enforced to the agreatest extent permitted oy law.

No provision herein shall require the payment Or permit the
collection of interest ir excess of the maximum permitted by law.
If any excess interest ir such respect is provided for nerein the
nrovisions of this paragraph shall govern, and Guarantor shall not
be obligated to pay the aanount of such interest tou the extent that
it is in excess of the arount permitted by law. The intention of
the parties is to conform strictly to the usury laws now in force,

and this Guaranty shall be held subject to reduction of the,
intexrest charged to the anount allowed under said usury laws as now:-

or hereafter construed by the courts having jurisdiction.
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The occurrence of any cone of the following events shall, at
the election of iender, be deemed a default by Guarantor ("Event of
Default”™) under this CGuiaranty: (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 Guarantor fails
to pay any of the Liabilities when the same are due and payable or
deciared due and payable:; (c} if Guarantor fails to pay in whole or
in part any other objligation due from Guarantor to Lender,
including but not limitel to that certain Secured Installment Note
of even date herewith e:ecuted by Guarantor and Niles Trust 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, nubjected to 2 writ or distress warrant, or are levied
upon, or zome within tihe possession of any receiver, trustee,
custoditan or assignee fo:- the benefit of creditors and the sape is
not tereinated ¥w.thin thirty (30) days thereafter; provided however
that if said defsult is rot susceptible to being cured within said
thirty (30) days, Lender shall not declare an Event of Default as
long as Guarantor is diligently and continuously attenpting to cure
said defaylt but in not event shall the grace period granted to
Guarantor under this parigraph be more than sixty (60) days fronm
the date of said seizure, zttachuent or cther action as aforesaid:;
(e) if a petiticon under tp= Ranxruptcy FReform Act of 1978, as
amended, or any similar law -cr 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 dissolution or liguidation; (f) if Guarantor is
enjoined, restrained or :n any way p.ovented by court order from
conducting all or any material part cf Cuarantor’s business affairs
or if a petition under any section or chapter of the Bankruptcy
Reform Act of 1978, as amended, or any similac law or regqulation is
filed against Guarantor or if any case o1 proceeding is filed
against Guarantor for Guarantor’s dissclution or liguidation and
such injunction, restraint or petition is not ‘cismissed or stayed
within thirty {30) days after the entry ori tiling thereof:
provided, however, if said default is not suscep.itle to being
cured within said thirtv (30) days, Llender shall ncc deciare an
Fvent of Default so long as Guarantor is diligently and.cuntinuous-
ly attempting to cure saic default but in no event shall the grace
pericd granted to Guarantor under this section be more than sixty
(60) days from the date of said injunction, restraint or petition:
(g} if a notice of lien, levy or assessment is filed of record with
respect to all or any of Guarantor’s assets by the United States or
any department, agency, or instrumentality thereof or by any state,
county, municipal or other governmental agency, or if any taxes or
debts owing at any time hereafter to any of them becone a lien or
encumbrance upon any of Guarantor’s assets and the sapme is not
released within thirty (-0) days after the same becomes a lien cf
encumbrance:; provided, however, if said default is not susceptitle
to being cured within said thirty (30) days, Lender shall not
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declare an Event of Default so lcng as Guarantor is diligently and
continuously attemptinc¢ to cure said default, but in no event shall
the grace periocd grantzd to Guarantor under this section be more
than ninety (90) days from +the date said debt becomes a lien or
encumbrance or one-hunired twenty (120) days from the date said
taxes become a lien or encumbrance, or if any taxes or debts owing
at any time or “imes herreafter to any one of them becomes a lien or
encusbrance upon any of Guarantor’s assets; (h) the death or
incompetency of Guarantor.

Following an Event of Defauit, and even if such Event of
Default occurs at a tize when any of the Liabilities may not then
ba dus and payable, Guarantor agrees to pay to Lender, upon demand,
the ful) amount which would be payable hereunder by Guarantor if
all Liabllities were then due and payable. Guarantor agrees that
Lender, in jcs discretion, may (i) compound or settle with any one
or more other cguarantors for such consideration as the Lender may
deem proper; {1i) release one or more other guarantors fronm
liability, and “hat no such action shall impair the rights of
Lender to collect che - Li-bilities (or the unpaid balance thereof)
from Guarantor; and (iii) proceed directly against Guarantor under
this Agreement without 1irst proceeding against Borrower of any of
the collateral or exhauscing any of its remedies against Borrower.

THIS GUARANTY HAS 3EE% DELIVERED AT AND SHALL BE DEEMED TO
HAVE BEEN MADE AT CHICAGO, ILLINQIS, AND SHALL BE INTERPRETED, AND
THE &IGHTS AND LIABILITIES Of THE PARTIES HERETO DET/MINED, 1IN
ACCORDANCE WITH THE LAWS OF THE SYATE OF ILLINGIS, AND AS PART OF
THE CONSYIDERATION FOR LENDER IS LENUING MONIES TO THE BORRCWER AND
ACCEPTANCE OF THIS GUARANTY, GUARANTC2 WAIVES, AT THE OPTION OF
LENDER, ANY OBJECTION BASED Ot IMPR2CPER VENUE OR FORUM KON
CONVENIENS TO THE CONDUCT OF ANY ACTION INGTITUTED HEREUNDER IN THE
CITY OF CHICAGO, STATFE OF ILLINOIS AND CONSEATS TO THE GRANTING OF
SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE

COURT.

Every provision for notice, demand or request reruired in this
Guaranty or by applicabl:z law shall be deemed fulfilled by written
notice, demand or ra2quest personally served on (witlih . .proof of
service endorsed therecn, or mailed or sent by a r*coqnized
nationwide coammercial courier, to, as hereinafter provided) the
party 2ntitled thereto or on its successors or assigns. I{ mailed,
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 heretc shall direct by lxke;
written notice and shall be deemed to have been wade on the fi fthr
{Sth) day following posting as afor2said. If sent by commercialls
courier, such nhotice, demand or request shall be deemed to havey,

been made on the first (1st)} business day after delivery to thea?

courier. L
-
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wherever possib.e sach provision ¢f this Guaranty shall be
interpreted in such mpanner as to be effective and wvalid 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

wrovisions of this Guiaranty.

IN WITNESS WHERECF, this Guaranty has been duly executed and
delivered at Chicago, Illinois as of this day c<f November,

1992.

THOMAS H. BAUR
1954 N. Fremont
Chicago, Illincis 60614

STATE OF ILLINOIS 3
) ss.

CGUNTY OF COOK )

I, () , @ Notary Public in and for said
County, in the State afureseid, DO HEREBY CERTIFY, that THCMAS H.
BAUR, an individual residing in Illinois, personally known to me
whose name is subscribed to the-vithin instrument, appeared before
me this day in person anc acknowlcdyged that he signed and delivered
the said instrument and executed sauz as his free and veluntary act

for the use and purpose therein set furth.
Notarial S=2al this day of

GIVEN under my hand and
Naovember, 1992.

Notary Public.

a:\baur.qua
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EXAIBIT "D*
Encimbrances

1. EASEMENT IN, UPON, UNDER, OVER AND ALONG THE SQUTH 10 FEET OF
THE LAND TO INSTALL AND MAINTAIN ALL EQUIPMENT FOR THE PURPOSE
OF SERVING THE L2ND AND COTHFR PROPERTY WITH TELEPEONE AND
ELECTRIC SERVICE, TOGETHER WITH RIGHET OF ACCESS TO SAID
EQUIFMENT, AS CREATED BY GRANT TO COMMONWEALTH EDISON COMPANY
AND ILLINOIS BELL TELEPHCNE COMPANY RECORDED SEPTEMBER 113,
1965 AS DOCUMENT 13384759.

2. EASEMENT, IN, UPON, UNDER, OVER AND ALONG PART OF THE LAND TO
INSTALL AND MAINTAIN ALL EQUIPMENT FOR THE PURPQSE OF SERVING
THE  LAND AND OTHER PROPERTY WITH TELEPHONE AND ELECTRIC
SERVICE, TOGETHER WITH RIGHT OF ACCESS TO SAID EQUIPMENT, AS
CREAV'FO BY GFANT TCQ THE CCMMONWEALTH EDISON COMPANY AND THE
ILLIRASCLS BELL TELEPHONE CLMPANY RECORDED APRIL 15, 1979 AS
DOCUMENT 21135749.

J. PARTY DRIVEWAY ALONG THE NORTHZASTEIRLY BOUNDARY OF THE LAND,
AS DISCLOSED bY SURVEY MADE BY GREMLEY AND BIEDERMANN, INC.,
DATED MARCH 7, 193%,

“ 4. EASEMENT FOR ZIGHT GWCH SANLITARY SEWERS AND FOR TWZILVE INCH

STORM SEWERS RUNNING LAST AND WEST IN THE NORTHERN PART OF THE
' PROPERTY, AS DISCLOSZID 3¢ LITTZR FROM THE VILLAGE OF NILES,
¢ DATED OCTORZR 8, 1852, NOT pRECISILY LOCATED, BUT ASSOCIATID
: WITE THE TwO MANEOLE COVERD uN THEZ DRIVEWAY, AND NCRTHE OF THE
; BUILDING, AS DISTLOSZID BY SURVEY NUMBIR 821032, PREPARED BY
3 GREMIEY & 3ZIEDZR2MANN, INC., DATED SIPTEM3ER 30, 1952 AND
RICERTIFIED SZPTIMIER 2, 19%2.

TAXES TOR 1992 AND SUBSIZUILNT YIARS.
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