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SUBORDINATION AND FUNDING AGREEMENT

‘THIS SUBORDINATION AND FUNDING AGREEWENT ("Agreement”) is made as of
the Isi day of March, 1994 by and among THE FIRST NATIONAIL BANK OF BOSTON, a

nationa: banking association, not personally, but solely as the Trustez (the "Junlor Trastee”)
under the hereinafter defined Collateral Trust Agreement, CGE ¥ORD HEIGHTS, L.L.C.. a
Delaware  Hmited Maldlity company (the “Borrower”), ZURN INDUSTRIES, INC., a
Pennsylvania corporation {"Zara"), HOUSTON INDUSTRIES ENERGY, INC,, a Delaware
rorporation (“A1 Energy” — Hl Energy and Zurn are hereinafter sometimes collectively referred
to as the "Sp vordinate Lenders®™), and CONTINENTAL BANE, NATIONAL ASSOCIATION,
a natio- al banking association, not personally but solely as the Trustee (the "Senior Trustee”)

under ‘he hereinafter defined Indenture, and its successors and assfgns. .
' v RECORD TG $57.00

wio
Teontl  TEAN L1404 /N7/%4 tAsufing
RECITALS B XU SRk et e § I B
. . - e O LOGNTY I,--'". g;;g[boo
A. The Illins 25 Development Finance Authority {"Issuer®) has issued its $79,635,
aggregate principal amnund Solid Waste Disposal Facility Revenue Bonds (Ford Heights Waste
Tire to Energy Project) Series 1994 ("Series 1894 Bonds'j;

$103.01,

<

B. Issuer has agreed 1o7iend the proceeds of the Serfes 1994 Bonds to Borrower
pursuant to the termns and conditions sei forth in that certain Loan Agreement between [asuer
and Bocrower dated as of the date hereci {"Senlor Loan Agreement”}, said loan being in the

aggregate principal arnount of $79,635.000 { »=nior Loan");
4

zs

-7
g -
-

C. The proceeds of the Senior Loan gre to be used to acquire, construct, equip,
main: . » and operate a portion of the "Project” {#3 defined in the Senfor Loan Agreement),
which s 10 be constructed upon the land legally desciihed on Exhibit A attached hereto and
made a part hereof {together with all existing and future fixtares and improvements thereon and
appurtenances thereto, the "Premises’), as more particulirly, described in the Senior Loan

Agreement;

B Pursuant to the termns of that certain Trust [ndenture hetween Issuer and Senior
Trustee dated as of the date hereof ("Indentnre”), Issuer has assignod !l of its right, title and
interest in and to the Senior Loan and the Senior Loan Agreement {except certain rights to
receive notices and reports, give and withhold covenants, and to indemnificaticn and payment
of expenses of Issuer} to Senior Trustee, as Trustee under the Indenture, for the oeners of the

Series 1994 Bonds, as more particularly set forth in the Senior Loan Agreerucnt and the oy
Indenture: -p
o

»

E. To secure the Seplor Loan, Borrower has granted a Mortgage, Security
Agreement, Assignment of Leases and Rents and Fixture Filing in favor of Senlor Trustee {a5s 'ff '
-t

now or hereafter amended, the "First Mortgage®), a Security Agresment dated as of the date o
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hereof in favor or Senior Trustee (as now or hereafter amended, the "Security Agreement’)
and various other documents evidencing and securing the Senior Loan (together with the
Mortgage and the Security Agreement, the "Senlor Loan Documents®). The First Mortgage
was recorded on April 5. 1994 in the office of the Cnok County Recorder of Deeds as Docurnent

No. 94305598.

F. Pursuant to the terms and conditions of that certain Note Purchase Agreement
between Borrower and Subordinate Lenders dated as of the date herzof {"Note Pnrchase
Agreement’), HI Energy has agreed to purchase subordinated notes (the “HI Enesrgy
Sabordinate Notes") in the aggregate principal amount of up to Twenty Million Five Hundred
Eighty-Five Thousand Dollars {820,585,000) and Zurn has agreed to purchase subordinated
notrs (the "Zurn Subordinate Notes" -- the Zurn Subordinate Notes and the HI Energy
Suhordinaté Notes are hereinafier sometimes coliectively referred to as the "Subordinate
Notes®) i tise aggregate principal amount of up to Four Million Eight Hundred Five Thousand
Dollars ($4.505.000) from Borrower (collectively, the "Subordinate Loan”).

G. The nroceeds of the Subordinate Loan are to be used to construct, equip, malntain
and operate a partiox ¢f the Project. as more particularly described in the Note Purchase

Agreement.

H. To secure the-Subordinate Loan, Borrower has granted a Junior Mortgage,
Security Agreement and Fixture Filnig| in favor of Junior Trustee (as now or hercafter amnended,
the "Junior Mortgege’). a Junicr Szcurity Agreement in favor of Junior Trustee (as now or
hereafier amended, the "Junior Sesurity Agreement” - together with the Note Purchase
Agreement, the Junior Mortgage and zoy other documents evidencing or securing the
Subordinate Loan, the *Subordinate Loan Mocuments”), in accordance with that certain
Collateral Trust and Deposit Disbursement Agreement dated as of the date hereof by and amoug
Subordinate Lenders and Jumor Trustee (the "Ccllateral Trust Agreement”). The Junjor
Mortgage was recarded on April 5, 1994 in the oifce of the Cook Caunty Recorder of Deeds as

Document No. 94305601,

L As a condition to the issuance of the Serics 1924 Bonds and the making of the
Senior Loan, it is required that the Subordinate Loan be subordiuated to the lens and security
interests of the First Mortgage, the Security Agreement and the ciher Senior Loan Documents

upon the terms and conditions set forth herein.

AGREEMENTS

NOW, THEREFORE, for and in consideration of the covenants, ter.ps, conditions,
agreements, and demises herein contained, and for other good and valuable cons«’eration, the
receipt and sufficiency of which are hereby acknowledged, and intending to be legalsy bound,

the parties hereby agree as follows:

1. Definitions. Capiialized terms used in this Agreement and not defined iv the
Preamble or Recitals of this Agrecment are defined as follows:

*Membership Interest Pledge Agreements” shall mean the Membership Interest
Pledge Agreements executed by David Nowacek, Terry A. Colip and HI Epergy Ford

Heights. Inc., respectively, in favor of Junfor Trustee, each dated as of the date hereof.
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"Proceeding” shail mean the making by Borrower of an assignment for the henefit of
creditors, the voluntary or involuntary dissolution or winding up, tolal or partial
liquidation, reorganization, bankruptcy. insolvency, recejvership or marshalling of assets
or liabilities of Borrower, or any other statutory or common law proceeding or
assignment for the postponement or adjustment of all or a substantial part of the

liabilities of Borrower.

- "Seajor Pebt” shall mean the principal amount from time {o ime outstanding under
the Senior Loan, as evidenced by the Senjor Loan Documents, together with interest
thereon at the applicable rates specified in the Senior Loan Documents lincluding,
without limitation, all interest accruing thereoa after the commencement of any
Proceeding at the applicable rate (or default rate) specified in the Senior Loan Documents
whether or not allowed as a claim tn such Proceeding) and all fees, charges and expenses
(Inichauing, without Himitation, reasonable attorneys’ fees and expenses), indemnification
paymiers, protective advances, future advances (whether optional or obligatory] and all
amousnts ravable by Borrower and/or any guaranter under the Senfor Loan Documents
{including,vaihout limitation, any amounts payable by Borrower to Seaior Trustee
under any ducutazuts executed in further assurance of the Senior Loan Documents),
regardless of the extent allowable in & Proceeding, whether direct or indirect, absolute
or contingent ann whether now existing or hereafter arising,

*Subordinated Debt” shaliinean the principal amount from time to time outstanding
of the Subordinate Notes, as eridenced by the Subordinate Loan Documents, together

with interest thereon at the epolicable rates specified in the Subordinate Notes
{including, without lmitation, allirierest accruing thereon after the commencement of
any Proceeding at the applicabie rafe (or default rate) specified in the Subordinate Loan
Documents whether or not allowed as a claiz.. in such Proceeding) and ail fees, charges
and expenses (including reasonable attorneys’ fees and expenses), indemnlfication
payments, protective advances, future advauces (whether optional or obligatory) and all
amounts payable by Borrower under the Subfrdinate Loan Documents {including,
without limitation, any amounts payable by Forrower to Junior Trustee or either
Subordinate Lender under any documents exccuted in further assurance of the
Subordinate Loan Documnents), regardless of the erten. alowable in a Proceeding,
whether direct or indirect, absolute or contingent and whether now existing or hereafter

arising.

2, Spbordination. Subordinate Lenders, Junior Trustee, Senior Trustee and
Borrower hereby confirm, acknowledge and agree that (a) the Subordinated Lxbt is and shall
be subordinate and subject to the prior indefeasible payment in full of the Senior Debt, (b) the
Subordinated Debt is and shall be subordinate and subject as a clalm against Brrrower or its
assets, including, without limitation, any claim against Borrower in a Proceeding, «o'the prior
indefeasible payment in full of the Senjor Deb!, and (c) the Subordinate Loan Docuraents are
and shall be subordizate and subject to the Senjor Loan Documenis in all respects.

3 Notices from Senior Trustee. Senior Trustee agrees: (aj to send Junior Trustee
a copy of any notice of default which Senior Trustee sends Borrower under the Senlor Loan

Documents, and (b) to permit either Subordinate Lender or Junior Trustee, at their option, to
cure any default, if such defauit is susceptible of being cured, within the same time period that
Barrower is entitled to cure a default under the Senjor Loan Documents.

R113389.6 3
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4. Reliance op Sabordination

fa) Junior Trustee and the Subordinate Lenders each hereby acknowledges that
Senior Trustee and the owners of the Series 1994 Bonds are relying on this Agreement and its
provisions in consenting to the Subordinate Loan, and Junjor Trustee and the Subordinate
Lenders each hereby agrees that it shall therefore be bound unto Senior Trustee by its
respective covenants, agreements, certifications, representations and warranties contained in
this Agreement. Junior Trustee and the Subordinate Lenders each hereby acknowledges that
it has recetved and reviewed a copy of the Senior Loan Documents and that it is familiar with
their contents: provided, however, that if any action is taken by Junfor Trustee or any
Subordinate Lender under this Section, but the maturity of the Series 1994 Bonds is not
accelerated and, as a result of any such exercise of any of the rights and remedies set forth
above, a riew Person will succeed to the Borrower's obligations under the Loan Agreement
(whether throagh a sale, merger, consolidation or ctherwise).then such successor Person shall
be subject to tn¢ prior written approval of the Issuer {which approval the Issuer hereby agrees

will not be unreuscnably withheld or delayed),

(b) Junior Trastee and the Subordinate Lenders each hereby furtlier covenants and
agrees, for itself and al who may claim through it {and this covenant shall be a real covenant
running with the Premises), dat, until such time as the Senior Loan is indefeasibly paid in full,
it nay not foreclose its liens o security interests on the Premises, or any portion thereof, or any
other collateral for the Subordinated Debt (other than that collateral which consists of
membership interests in Borrowe;.wvkich have been pledged pursuant to the hereinafter defined
Membership Interest Pledge Agreemer!s), or accept any additional collateral from Borrower, or
accept any payment in violation of the prirvisions of the Senior Loan Documents, or exercise any
other right or remedy whatsoever pertaining or pursuant to the Subordinate Loan Documents
{other than an action to recover a Permitted Fayrment 1s defined in the Junior Mortgage, subject
to the restrictions thereof) without Senior Trustee's prior written consent, which Senior Trustee

may give or withhold in its sole and absolute discretion.

(c) Junior Trustee and the Subordinate Leaders each hereby waives any and all
claims against Senjor Trustee for damages suffered Uy ap;-of them as a result of Senior
Trustee's exercise of ils rights or remedies under the Senior Loan Documents or this Agrecment.
or Senfor Trustee's refusal to consent to any action by the Jutdot Trustee or the Subordinate
Lenders which requires Senfor Trustee's cousent under this Agrzevuent, including, but not

limited to, the foreclosure of the Junior Mortgage.

S. Subordinate Loan Representations and Warragties. (a) Junior Trustee
hereby remakes, in favor of Senior Trustee, as of the date first above writicn, all of the
representations and warranties of the Junior Trustee which are set forth in S8ectirn 3.2 of the
Collateral Trust Agrcement, as if said representations and warranties were sec (orth herein
verbaum. except that for purposes hereof, all references in said Section to this "Areement”
shall mnean this Subordination and Funding Agreement. The foregoing representations and
warranties shall survive the execution and delivery of this Agreement.

(b) Each Subordinate Lender hereby makes the following representations and
warrapties in favor of Senior Trustee, which representations and warranties shall survive the

executicn and delivery of this Agreement:

{n It is duly organized and validly existing corporauon in good standing in
the State in which it was organized and is in good standing in the State of Illinois, and
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hax ful}) power and authority to execute, deliver and perform its obligations under this
Aygreement.

(2] The execution, delivery and perforrnance of this Agreemert has been duly
authorized by proper corporate proceedings, and this Agreement has been duly executed
and delivered by it. This Agreement constitutes its legal, valid and binding obligation,
enforceable in accordance with its terms (but subject as to enforceabllity to laws relating

to bankrupicy and enforcement of creditors’ rights),

(3) Nelther the execution and delivery, nor the consuramation of any of the
transactions contemplated hereby nor compliance with any of the terms and conditions
hereof will conilict with or be a violation of its organizational documents.

{4) Neither the execution and delivery of this Agreement, nor the
consurumation of any of the transactions contemplated hereby, requires any consent,
approval or zuthorization of, or filing, recording, registration or qualification with, any
court or governmental or administrative body or authority.

(5} It b2s previously delivered to Senlor Trustee true, correct and complete
copies of al] of the Suboirdinate Loan Docurnents, and all arnendments thereto, and there
have been no other mod'acations, awnendinents or changes to any of them as of the date

hereof.

{6) The Subordinate-loan Documents constitute the entire agreement
between Borrower and it and, to uir nest of its knowledge, between Borrower and Junjor
Trustee with respect to the Subordinats-Loan and the Premises,

{7) Nelther Subordinate Lender, Junijor Trustee, nor, to the hest of its
knowledge, Borrower is now in defanlt under any of the Subordinate Loan Documents
nor arc there any circumstances which with the giving of notice, passage of time, or
both, would constitute a material default under aity ofthe Subordinate Loan Docurnents.

(8) Neither it, nor to the best of its knowiedgr, Borrower, has assigned or
purported to assign any right, titde or interest (n, to or uvder the Subordinate Loan

Documents.

6. Senjor Trostee Representations and Warragties. Se.uor Trustee makes the

following representations and warranties in favor of Junjor Trustee andé: the Subordinate
Lenders, which representations and warranties shall survive the execution axud felivery of this

Agreement:

(a} Serior Trustee is a national banking association, and is duly gquaithed and
Heensed to do business in the State of lllinois.

{b} The execution, delivery and performance of this Agreement has been duly
authorized by proper corporate proceedings, this Agreement has been duly executed and
delivered by it, and this Agreement constitutes the legal, valld and binding obligation of Senior
Trustee, enforceable in accordance with its terins (but subject as to enforceability to laws
relating to bankruptcy and enjorcement of creditors’ rigiats).

R1133888 5
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fc) Neither the execution and delivery, nor the consummation of any of the
transactions contemplated hereby nor compliance with any of the terms and conditions hereof
will conflict with or be a violation of the corporate charter or hy-laws of Senjor Trustee.

(d) Nelther the execution and delivery of this Agreement, por the consummation of
any of the transactions contemplated hereby, requires any consent, approval or authorization
of, or filing. recording. registration or qualification with, any court or governmental or

administrative body or authority.

7. Subordinate Loan Covensats. In order to induce Senior Trustee to enter into
the Sentior Loan Agreement, until such tine as the Senifor Debt {8 repaid in full, Junior Trustec

and the Subordinate Lenders each covenants and agrees as follows:

{a) Termination of Leases, Etc. Neither Junior Trustee nor either Subordinate
Lender shall Fave any right, whether by foreclosure of the Junior Mortgage or otherwise, to

terminate any le:se, covenant, encumbrance, agreement of sale or other agreement pertaining
to all or a portion ol the Premises, whether or not such lease, covenant, encumbrance,
agreement of ale or ochur agreement is subordinate (whether by law or the terms of such lease,
covepant, encumbrance/ agreement of sale or other agreement) to the lien of the Junior
Mortgage without first obtaiiung the prior written consent of Senior Trustee, which consent
Senior Trustee may give or vithhold in its sole and absolute discretion. Any attempt to
terminate any such lease, covenzat, encumbrance or agreement shall be ineffective and void
without first obtaining the prior written consent of Senior Trustee.

(b Waivers by Subordinaie Y.enders. Junior Trustee and the Subordinate

Lenders each hereby waives and relinquisaes any rights which it may have, whether under a
legal theory of marshalling of assets or any oher th.ory at law or in equity, to restrain Senlor
Trustee from, or recaver damages at any timé f.om Senior Trustee as a result of, Senior
Trustese's exercise of its various remedies under the T jzst Mortgage or under any other Senfor
Loan Docurnents, in such order and with such timing as Sznior Trustee shall deem appropriate

in its sole and absolute discretion,

(c) Limitations on Obligations. The Junior Morigage shall secure only the
amounts advanced in accordance with the Subordinate Loan Txduments, interest accruing

uncer the Subordinate Loan Docurments, plus svms expended by Subordinate Lenders to cure
defaults of the Borrower or to protect or preserve the security of th: Junior Mortgage or to

enforce the Junior Mortgage.

(d; Insprance _ Proceeds/Condemnation Awards Regard:ys Premis.a.
Nothwithstanding anything to the contrary coutained in the Junior Mortgage, Jaulor Trustee
and the Subordinate Lenders agree that, for so long as the First Mortgage continues to
encumber the Premises, insurance proceeds and the proceeds of condemuatioi awards
attributable to any portion of the Premises, shall be applied to restoration of the Premises, or
to the repayment of the Senjor Debt, in accordance with the applicable provisions of the First
Mortgage and the other Senior Loan Documents, and that neither Subordinate Lender’s nor the
Junior Trustee's consent shall be required for such purposes. Any proceeds of insurance or
condemnation not applied by Senior Trustee under the First Mortgage and the other Senior
Loan Documents, and any proceeds sfany foreclosure or other disposition of the Premises under
this First Mortgage remaining afler all obligations to Senior Trustee under the First Mortgage
and the other Senior Loan Documents have been paid in full, shall be applied by Senior Trustee

in the maaner provided in the Indenture.

R1133808 6
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(e}  Notices from Subordinate Lepders. Junior Trustee and the Subordinate

Lenders each agrees (a) to send Senior Trusiee a copy of any notice of default which it sends
Borrower, and (h) to permit Senior Trustee, at its sole option, to cure any default within thirty
{30) days thercafler, except that Junior Trustee and the Subordinate Lenders each agrees that
tio default shall be deemed to have occurred {f such default {8 a non-monetary default and by
{ts nature cannot be cured within such period so long as Senfor Trustee shall have cornmenced
curing the same within such thirty {30) day period and thereafter shall diligently and
continuously perform the same to completion. Junior Trustee and the Subordinate Lenders
each hereby acknowledges that Senior Trustee shall have no obligation whatsoever to cure any

such default.

n ~imitations on Modifications to Subordipate Loag, Junior Trustee and the
Subordinate Lenders each shall perform its respective obligations under the Subordinate Loan
Documents ‘i compliance with the terms and provisions thereof. No amendments, changes or
modifications o. the Subordinate Loan Documents which would limit the amount, methed,
procedures, ccadfuons or timing for the funding of the Subordinate Loan or modify the
subordinaticn provisiens of any Subordinate Loan Documnent and no amendments of any
provisions of the Suborainate Loan Documents which may adversely alfect the interests of the
Senior Trustee or the ovsiers of the Series 1994 Bonds inay be made without the prior written
consent of Senior Trustee, which Senfor Trustee may give or withhold in jts sole discretion
(subject, as between Senlor Trastee and the owners of the Series 1394 Bonds, to the provisions
of the Indenture). The Subordinate Lenders shall not suffer or periit any use of the proceeds
of the Subordinate Loan for any poipose other than as relates to the construction, equipping,

operation or maintenance of the Project.

fg)  Approval of Premises Learcy Notwithstanding anything to the contrary

contaired in the Subordinate Loan Documents, -Tuior Trustee and the Subordinate Lenders
each agrees and acknowledges that so long as the First Mortgage encumbers the Premises, it
shall be deemed to have approved any leases for all nf 2uy portion of the Premises if such leases

have been approved by Senfor Trustee.

{h) Survival of First Mortgage. Junior Trustee an:! the Subordinate Lenders each
hereby acknowledges and agrees that upon the occurrence, 4f 3uy, of a foreclosure sale of the

Premises pursuant to the terms and provisions of the Junior Mt jage or otherwise under the
Suhordinate Loan Documents and a subsequent conveyance of the'Primises to Junior Trustee,
either Subordinate Lender or any noiwninee, no extinguishment of the deht secured by the First
Mortgage and the other Senior Loan Docurments shall occur and, further, that the First Mortgage
shall at all tirnes remain a valid and subsisting first lien on the Premises notw thstanding any

event described {n this Subsection,

)  Restrictions on Payments to Subordinste Lenders. Ifthe balance iz the Debt
Service Reserve Fund held by Senior Trustee under the Indenture equals or exceeds tis Reserve
Requirement {as such terms are defined in the Indenturej and If the balance in the Operating
Reserve Fund held by the Senior Trustee under the Indenture equals or exceeds the Operaling
Reserve Requirement (as such terms are defined in the Indenture), then prior to the occurrence
of a Default (as defined in the Senior Loan Agreementj, Borrower may make regularly scheduled
principal and interest payments to Subtordinate Lenders as specified io the Subordinate Loan
Documents. After the occurrence of any such Default, and until Senior Trustee gives written
notice to Junior Trustee that such Defauit bas been cured or walved by Senior Trustee,
Subordinate Lenders hereby agree that no payment of or on account of the Subordinate Loan
or any otker Subordinated Debt shall be made, or any additiona) security therefor given, by
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Borrower unless and until the Senlor Debt bas been paid in full, and Subordinate Lenders
further agree not to demand, recejve or accept any such payment or security from Borrower.
Subordinate Lenders agree that any payment, distribution or security received in violation of
the preceding sentence shall be deemed to be received for the benefit of Senfor Trustee and the
amount of such payment, together with any interest accrued thereon, shall be immediately
remitted 1o Senjor Trustee in the form recelved {except for endorsement (without recourse) or
assignment by the Subordinate Lenders to Senjor Trustee), for application to the Senior Debt,
and, untii so delivered, such payment shall be held in trust by Subordinate Lenders as the

property of Senior Trustee.

] Exercise of Remedies under Subordinate Loan. Notwithstanding anything
to the contrary contained heretn, Junior Trustee shall have the right to foreclose on and take

title to the collateral evidenced by the Membership Interest Pledge Agreements withont the
consent of Seriior Trustee. Neither the Subordinate Lenders nor Junior Trustee shall exercise
any right to parsue a foreclosure, deficiency or other judgment or attachinent or garnishrnent
or other lien or er.cumbrance affecting the collateral for the Senior Loan or against Borrower or
any other persor‘who may be liable under the Senfor Loan Documents, without Senior Trustee's
prior written conset:t. »hich consent may be withheld in Seaior Trustee’s sole and absolute
discretion. Without litni*ing the generality of the foregoing, Junior Trustee and the Subordinate
Lenders each hereby acknowledges and agrees that Senjor Trustee shall be a third-party
beneficiary of Bection 13 of ‘hs Membership Interest Pledge Agreements tnsofar as such
Section limits the exercise of renedias thereunder, the consequences of which may include that
the Project is not a qualifying fac/lity under PURPA, Any legal opinion dellvered under that
Section must also be addressed to the Senjor Trustee, as representative of the holders of the

Series 1994 Bonds.

(k) Proceedings. Junior Trustee «na the Subordinate Lenders each agrees not to
inftiate or join in the involuntary Bling of aay Iroceeding with respect to Borrower. If a
Proceeding is filed by or against Borrower, Junior Fiustee and the Subordinate Lenders each
agrees not to vote any claimn it may have against Borsower for or against any proposition which
Senior Trustee determines, in its sole discretion, could kax ¢ a material. adverse effect on Senior
Trustee's claim against Borrewer, without Senfor Trustee ' prior written consent, which Senior
Trustee may give or withhold {n its sole discretion. If either Subordinate Lender and Senior
Trustee or Jundor Trustee and Senior Trustee cannot agree ua linw any such claim held by
Subordinate Lenders and Junior Trustee shall be voted with respect to any such proposition,
such claim shall be voted at the sole direction of Senior Trustee, and “enjor Trustee i3 hereby
rrevocably appointed the lawful attorney of each Subordinate Lender ard Junior Trustee for
the purposz of enabling Senior Trustee to vote any such claim with respect to such proposition.
Senior Trustee is also irrevocably appointed the jawful attorney of each Subordins.te Lender and
Junior Trustee in any Proceeding (1) to declare any or all of the Subordinatec Debt to be
fmmediately due and payable and to enforce claims comprising the Subordinates Zebt in its
own name or in the name of the Junior Trustee or Subordinated Lenders, as the case @ay be,
by proof of debt, proof of claim, suit or otherwise and {2) to collect any assets of the Borrower
{excluding assets of the Borrower distributed, divided or applied prior to any such Proceeding
and excluding funds held in a debt service reserve fund created under the Coliateral Trust
Agreement) distributed, divided or applied to such Proceeding on account of the Subordinated
Debt and apply the same to the Series 1994 Bonds until all of the same shall have been paid in
full, rendering any surplus to the Subordinated Lenders. This Agreement shall continue to be
effective or be reinstated, as the case may be, if at any time any payment of the Senior Debt is
rescinded or must otherwise be returned by Senior Trustee in connection with any Proceeding

or otherwise, all as though such paywnent had not been made.
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{1 Distsibutions of Proceeds. In any FProceeding, the Senior Debt shall Arst be
paid in full before any payment is made in respect of the Subordinated Debt, and any payment

or distribution in any such Proceeding as described in subsection 7(k) above of any kind or
character (whether iu cash, securities or other property} that may become payable or deliverable
in respect of the Subordinated Debt shall be paid or delivered directly to Senlor Trustee unless

and until the Senior Debt shall have been paid in full,

(m) Proof of Claim. If Senior Trustee gives notice to either Subordinate Lender or
Junior Trustee requesting that it file a proof of claim on account of the Subordinated Debt and
such notice is givern at least thivty {30) days before the expiration of the time to file such claim,
then (i) if either Subordinate Lender or Junjor Trustee fails to do so priar to twenty (20} days
before the expiration of the time to file such claim, Senfor Trustee is hereby trrevocably
appointed iti= lawful attorney of such Subordinate Lender or Jundor Trustee, as the case may
be, for the pwrpose of enabling Senjor Trustee to prove such claims, and each of the Subordinate
Lenders and Junior Trustee shall, promptly upon Senior Trustee's written demand therefor,
provide Senjor Trustee with copies of such of Subordinate Lender's and Junior Trustee's records
as are sufficient w show the amount of the outstanding obligations of Borrower under the
Subordinate Loan Dosurtents and copies of all Subordinate Loan Documents and Senfor Trustee
shall be entitled to 1:ly upon the accuracy of such records and documents; and (i1} if
Subordinate Lenders and Juaior Trustee shall comply with such notice and file such proof of
claim, Subordinate Lenders ans Junjor Trustee shall promptly supply to Senlor Trustee a copy
of such proofs of claim and a ropy of any notice or pleading thereafter recefved by such
Subordinate Lenders or Junior Trustce relating to such proof of claim, and Junfor Trustee and
the Subordinate Lenders each hervby-acknowledges that Senior Trustee will be a party in
interest entitled to be heard on all mavtesy relating to such proof of claim.

(n) Payments in Trust. If, no witastending the foregoing, either Subordinate
Lender or the Junior Trustes shall recetve any pay ment or distribution in any such Proceeding
described in subsection 7(k] above while the Sceulor Debl remains unpald which it is not
entitled to receive under the terms and provisions of (nj3 Agreement, such Subordinate Lender
or Junjor Trustee {as the case may be) shall hold ruch payment or distribution in trust
{segregated frorn its other funds or property) for the biuefit of and as the property ol Senlor
Trustee; and such party shall immediately turn over such payipent or distribution to Senior
Trustee, in the same formn as received (with any necessary endorscment without recourse} for
application to {in the case cof cash) or held as collateral for {in the casc of property) the payment
of the Senior Debt, until the Senlor Debt has been indefeasibly pald i 1uil after giving effect to
any concurTent payment or distribution on account of the Senior Debt. .Juaior Trustee and the
Subordinate Lenders shall execute such further documents or instrumerics and take such
further action as Senior Trustee may reasonably request from time to tinie ‘¢ carry out the
intent of this Agreement. Al payments and distributions received by Senior Tivstee in respect
of the Subordinated Debt owed to either Subordinate Lender or Junjor Trustee mzy be applied
by Senior Trustee first to the payment of any and all reasonable expenses (including, ‘without
limitation, reasanable attorneys’ fees and legal expenses} paid or incurred by Sendor Trustee in
enforcing this Agreement against either Subordinate Lender or Junfor Trustee or in endeavoring
to collect or realize upon the Subordinated Debt and any balance thereof shall, solely as between
Subordinate Lenders and Senior Trustee, be applied by Senior Trustee in such order of
application as Senior Trustee may from time to time select, toward the payment of the Senior
Debt remaining unpaid; but, as between any of the Borrower and {ts respective creditors, no
such payments or distributions of any kind or character shall be deemed to be payments or
distributions in respect of the Senior Debt. Notwithstanding the foregoing, Junior Truster shall
have no fiduciary obligations to the owners of the Series 1994 Bonds.
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(o) Release of Junlur Mortgage. If Borrower offers or agrees to convey the
Premises to Senjor Trustee in lieu of the foreclosure of the First Mortgage or to consent to the

foreclosure of the First Mortgage, then the Subordinate Lenders and Junior Trustee shall release
the Junior Mortgage on the Premises and any of the other Subordinate Loan Documents which
may encumber the Premises without requiring the payment of the Subordinate Debt, or any
part thereof, within five (5} days after Senjor Trustee delivers written notice thereof to Junior

Trustee.

(p) Furnishiog Information. Upon Senlor Trustee's written request therefor, the
Subordinate Lenders and Jutdor Trustee shall furnish to Senior Trustee: {i) written verification

of the timing, amounts and use of all Subordinate Loan proceeds previously disbursed by the
Subordinate Lenders; (ii) copies of full or partial lien waivers, as the case may be, from each
contractor 24id subcontracior and materialman to whom Subordinate Loan proceeds have been
paid, togeihes with copies of all owner's and contractor's swott statements relating to each such
disbursement; and (if} such additional information and materials as Senjor Trustee may from

time to time reascuably request.
9.  Fundiog Obligation of Subordinate Lenders.

{a) Absolute ObPzatlon Without limiting the generality of any other covenant or
agreement set forth herein, ceck ‘Subordinate Lender agrees to perform its respective funding
obligations in accordance with the Rote Purchase Agreement. The funding obligation of the
Subordinate Lenders shall remain in fudl force and effect, notwithstanding intervening events
of any kind. The obligation of the Suberdinate Lenders to fund in accordance with the Note
Purchase Agreement is ahsolute and uceonditional and shall not be affected by {a) any default
by the Borrower in the performance or cbservance of any of its agreements or covenants
hereunder, under the Subordinate Loan Docurien.s or otherwise, (b) the failure by the Borrower
or any other person to satisfy any conditions prececent to the making of the Subordinate Loan
under the Note Purchase Agrcement or any other Subordinate Loan Docuinents, (cj the
bankruptcy or insclvency of the Borrower or any olne: person, id) the value, genuineness,
validity. regularity or enforceability of this Agreement, asiy of the Subordinate Loan Documents
or any other agreement, (e) the rejection of this Agrecinent.-any of the Subordinate Loan
Documents or any other agreement in any bankruptey or sinvilar proceedings, or (f) any other
circumstance or event which might otherwise constitute a legzi or equitable discharge or
defense to the funding obligations of the Subordinate Lenders. Tue Sealor Trustee, on behalf
of, and upon the direction of, the hclders of the Series 1994 Bonds, s ve entitled to enforce
on behalf of the Borrower the obligations of each Subordinate Lender und= the Note Purchase
Agreement (but Senior Trustee shall be under no fiduciary obligation to the Gorrower to do s0)
and shall be entitled (but not required) to act as the Borrower’s attorney-in-fact uraer Sections
8B(c} and 3B(f) or 4B(a)} or 4B(e), as applicable, of the Note Purchase Agreemert.

) Walver of Defennes. The obligation to fund pursuant to the Note Purchase
Agreement of the Subordinate Lenders shall not be subject to any abatement, defense,
counterclaim or recoupment whatsoever or any right to any thereof, and shall not be released,
discharged or in any way affected by any reorganization, arrangement, compromise,
composition or plan affecting the Borrower, any other person or Senior Trustee, or by any
compromise, settlement, release, modification, amendment, whether material or otherwise,
walver or termination of any or all of the obligations, conditons, covenants or agreements of any
person in respect of any of the Senior Debt or Subordinate Debt, or by the occurrence of any
default or omission of any action referred to in any of the Senior Loan Documents or
Subordinate Loan Documents, or any modification or release of any security for the Senior Debt,
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or by any lack of validity or enforreability of any of the Senior Loan Documents, whether or not
any Subordinate Lender or Junior Trustee shall have notice or knowledge of any of the
foregoing, in each case, to the fullest extent permitted by applicable law, irrespective of any
other circumstances whatsoever that might constitute a legal or equitable discharge of or
defense to the funding obligations of the Subordinate Lenders.

10. Rescinded Payments. If at any time all or any part of any payment theretofore
applied by Senior Trusiee to any of the Senlor Debt is or must be rescinded or returned by

Senjor Trustee for any reason whatsoever, including, without limitation, pursuant to a
settlement agreement or compromise effected by Senlor Trustee with a claimant, such Senior
Debt shall, for the purposes of this Agreement, to the extent that such payment is or must be
rescinded or returned, be deemed to have continued in existence, notwithstanding such
application by Senlor Trustee, and Junior Trustee’s and Subordinate Lenders' obligations under
this Agreerient shall continue to be effective or shall be reinstated, as the case may be, as to
such payment.all as though such application by Senlor Trustee had not been made.

1t.  Modifizations to Senior Loan. Senior Trustee expressly agrees that, prior to
the occurrence of an Event of Default under the Senior Loan Documents, the Senlor Trustee

may not, at any time cr'irom time to tiine, renew, extend or increase the amount of the Senior
Loan, or alter or modify the tesms of the First Mortgage or the other Senior Loan Documents in
any way. in whole or in part 0 any manner which adversely affects the Junior Trustee or the
Subordinate Lenders, and may .ot release any portion of the Premises or any other security or
any person who way be llable for thie yepayment of the Senior Loan, iu each case, without the
consent of Junior Trustee. No right o/ the Senior Trustee or of any present or future holder of
the Series 1994 Bonds to enforce subuidination as herein provided shall at any time be
prejudicial or impaired by any act or failur. to,aci in good faith, by such Senior Trustee or
holder. Without limiting the generality of the foregoing, the Senior Trustee and any such holder
may, after the oceurrence of an Event of Default-onider the Senior Loan Documents, take any
action described in the preceding sentence withou! Lnpairing or releasing the subordination

provided in this Agreement.

12. Notices. Any notice, demand, request or othe:’ communication which any party
hereto may be required or may desire to give hereunder shall be ‘o writing and shall be deemed
to have been properly given (a) if hand delivered (effective upon Cecelnt), (b) if mailed (effective
three (3) business days after mailing) by United States registered «r certified mall, postage
prepaid, return receipt requested, (c) if sent by overnight courier by a uationally recognized
delivery service, charges prepaid {(effective one business day after delivezy te.such courier) or
(d} if sent by telecopy, charges prepaid (effective upon confirmation of trar smyssion), in each

case addressed as follows:

If to Senior Trustee:

Continental Bank, National Association
231 8. LaSalle Street

Chicago, [llinois 60697

Attention: Corporate Trust Administration
Telecopy: {312) 828-6052

Telephone:  (312) 828-7009
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If to Junior Trustee:

Hand Delivery:

The First National Bank of Boston
150 Royall Street, Mail Stop 45-02-15
Canton, Massachusetts 02021
Attention: Corporate Trust Division
Telecopy: (617) 575-2078
Telephone: (617) 575-2000

General Maliling Address:

The First National Bank of Boston
P.O. Box 1618, Mall Stop 45.02.15
Boston, Massachusetts 02105-16i8
Attenticn: Corporate Trust Division
Telrcopy: {617) B75-2078
Tel¢ptone: (617) 575-2000

If to Subordinaic Lenders:

Houston Industiies Energy, Inc.
611 Walker

Sulie 1100

Houston, Texas 7700%
Telecopy: (713) 220:5543
Telepboue: {713} 220-5375

Zum Industries, Inc.

One Zurn Place

Erie, Pennsylvania 16514-2000
Telecopy: {814) 878-2386
Telephone:  (814) 452-2111

If to Borrower:

CGE For] Heights, L.L.C.
611 Walker, Suite 1100
Houston, Texas 77002
Attention: David T. Greeson
Teiecopy: (713} 220-5563
Telephone:  (713) 220-5375

with a copy to:

CGE Ford Heights, L.L.C.

7120 East Orchard Road, Suite 220
Englewcod, Colorade 80111
Attention: Terry Colip
Telecopy: (303) 689-0198
Telephone:  (303) 689-9693

ki
I
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or at such other address or addresses or facsimile number as the party to be served with notice
may have furnished in writing to the party seeking or desiring to serve notice as a place for the

s¢rvice of notice.

13,  Amendmegts. Nomodification, waiver, amendinent, discharge or change of this
Agreement shall be valid unless the same is in writing and signed by the party against which
the enforceinent of such modification, waiver, amendment, discharge or change is sought.

14.  Choice of Law. This Agreement has been delivered in the State of ilinois and
shalil be construed and interpreted in accordance with, and governed by, the {uternal laws and
decisions of the State of [ilinos {witbout giving effect to lllinols choice of law principles),

15 Entire Agreement. This Agreement sets forth the entire agreement between the
parties herstd with respect to the subject matter hereof and this Agreement supersedes any and
all of other agrsements hetween any of the parties hereto as to the subject matter hereof,

18. gevzrabllity. The parties hereto intend and belleve that each provision in this
Agreement comporiswdth all applicable local, state and federal laws and judicial decisions.
However, if any provicina or provisions, or if any portion of any provision or provisions iu this
Agreement is found by a court of competent jurisdiction to be in violation of any applicable
local, state or federal ordinanre, statute, law, administrative or fudicial decisions, or public
policy, and if such court showid d=clare such portion, provision or provisions of this Agreement
to be tiegal, invalid. urdawful, vola or unenforceable as written, then it {8 the intent of the
parties hereto that such portion, {rcvision or provisions shall be given force to the fullest
possible extent that it or they are legal ‘valid and enforceable, that the remainder of this
Agreement shall be construed as if such iii2gal, tnvalid, unlawful, void or ugeniforceable portion,
provision or provisions were not contalned therein, and that the rights, obligations and interests
of the parties under the remainder of this Agrecnient shall continue in full force and effect.

17. NoJoeint Veature The partics hereoy agree that nothing hereir contalneq shall
be construed as creating a partnership or joiut ventur, between any of the parties hereto,

18. Successors sud Asyigns. This Agreement shall be binding upon the parties
hereta and their respective su.cessors and assigns. This Agrearent shall inure to the benefit
of the partes hereto and their respective successors and permitier! ansigns,

18. Trapsfer. Neither Subordinate Lender shall transfer, s=! ar otherwise diypose
of any of its interest in the Subordinate Loan, without the prior writter cousent of Seaior
Trustee. Senior Trustee shall have the right to transfer all or any part o' #.s wterest in the
Senior Debt without the consent of Subordinate Lenders or the Junior Trustez, Subordinate
Lender as used herein shall mean each Subordinate Lender and its successors ai«d assigns as
holders of the Subordinated Debt from time to time. Senjor Trustee as used herein chull mean
Senior Trustee and its successors and assigns as holders of the Senjor Debt from time to time.

20. Rights of Borrower, This Agreement creates no rights whatsoever in the
Borrower or any person or eatity claiming by, through or under the Borrower, it being expressly
understood that the Borrower has entered into this Agreement solely for purposes of inducing
the making of the Senior Loan and the Subordinate Loan,

»
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Counterparts, This Agreement may he executed in ene or more couiiterparts,
each of which shall he deemed an original and all of which together shall constitute one and the
same instrument.

21.

22. Evidence of Subordination. From time to time upon the request of the Senior
Trustee, the Junijor Trus{ee or the Subordinate Lenders, as requested, shall take such action as
may be necessary and appropriate to acknowledge and evidence the prior position of the Senlor

Trustee and the Series 1994 Bonds with respect to the collateral pledged to the Senlor Trustee
and the Junior Trustee's or Subcrdinate Lenders’ subordination as provided herein.

(The Remainder of this Page is Intentionally Left Blank)
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IN WITNESS WHEREOF. the parties hereto have executed this Agreement as of the

date first above written,

SENIOR TRUSTEE:

CONTINENTAL BANK,
NATIONAL ASSOCIATION,
not personally. but solely as
Trustes as aloresaid

Nar /f“i'/f A

s

Name: /. ;w0 ¢ 7

Tite: '.'__":__ £l e .

JUNIOR TRUSTEE:

THE FIRST NATIONAL BANK OF BO

not personally, but solely as Trustee
as aforesaid

By: ﬁ ,ﬂmmmu K\_,

Name:__| Ml pris.)

Tille: Hotmrdd (B o

R!133806

» a wri¥,

ZURN INDUSTRIES, INC.,
& Peansylvanla corporation

By: D/M/IM_, 4}115//!..,__&__
Name:_Qraor]: S H3/N00
Title:_ (3gAtant 7 it

Attest: A LA .-"’"xj,_,:(’.'_“.

Name: At w1 g ,"( P TRVAN, M

Title: v v lol LAl Aol Tk L7,

HOUSTON INDUSTRIES ENERGY,
INC.. a Delaware corporation

g
/
By: \‘-'.é’é _//‘-{:——-'

Name: i / (X

Title: e
Aitem
Tive:_ ot rr & -
BORROWER:

CGE FORD HEIGHT3, L.L.C,, a
Delaware limited llabiiy company

By: .
Namer __7¢%= —

Tille:___Zka Lir~

Atlest:

Name:__ppieys Abwac sy

Titles____/Moerreosy
o
o
'J
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STATE OF ILLINOIS )
) S5,
COUNTY OF COOK )

L Ches Muyyjo, a Notary Public i and for said County, in the State aloresaid,
DO HEREBY CERTIFY that David Nowacek and Terry A. Colip of CGE FORD HEIGHTS,
L.L.C.. a Delaware limited ljability company, personally known to e to be the same persons
whose names are subscribed to the foregoing instrument as such MEMBR  and _——
__. respectively, appeared before me this day in person and acknowledged that they signed and
delivered sald instrumerit as such officers of sald comnpany, as their own free and voluntary act
and as the free and voluntary act of the company, for the uses and purposes therein set forth,

GIVEN under my hand and Notarial Seal tmséi”day of ({1994,

&ng(’ J. ) ﬂ(w« A

NOTARY PUBLIC

v
RESENRLA

My Commission Expires:

§-3 9y

STATE OF ILLINOIS }
] 88,
COUNTY OF COOK )

LoAis.< Hev0iTie a Notary ¥ ablic dn and for said County, in the State aforesaid,
DO HEREBY CERTIFY that ai, (i d canl? sl of CONTINENTAL BANK,
] NATXONAL ASSOCIATION,, a national banking asscciation, personally known to me to be the
: same person whose name is subscribed to the forégring instrument as such [Rp T O f [ CER
? appeared before me this day in person and acknowledgerl that he/she signed and delivered said
: instrument as such officer of said bank, and affixed the Coiporate seal of said bank, thereto, as
hisher own free and voluntary act and as the free and voluntzry act of the bank, for the uses
and purposes therein set forth.

W [
GIVEN under my hand and Notarial Seal this /'" avof L r‘-‘—Q . 1994,
i&ﬂfj-ﬁ%wﬁﬁ%

—

R NOTARY PUBLIC

RN,

f i T My Comundssiop Expirés:

q-3p 94
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STATE OF ILLINOIS )
) 8S.
COUNTY OF COOK )

1 (. 5 01T Notary Public in and for said County, in the State aforesatd,
DO HEREBY CERTIFY that Lty o Waavand L b Y Rgg ef ZURN INDUSTRIES,
INC., a Pennsylvania corporation, personally known to me to be the same peraons w“,tkp B ion
are subscribed to the foregolng instrument as such wecrwinfi andtonifalieR reapéc ely. 't
appeared before me this day in person and acknowiedged that they signed and delivered said
instrument as such officers of sald company, and affixed the corporate seal of said company,
thereto, as their own free and voluntary act and as the free and voluntary act of the company,
for the uscs and purposes therein set forth,

GIVEN under my hand and Notarial Seal this (J _ day or &’ ; , 1994,

(_[L (b4 C{’ # LM?J

NOTARY PUBLIC

My Comunission Expires:

G049

STATE OF ILLINOIS )
) 85
COUNTY OF COCK }

LIAote & pnbi(T 5 Notary Pulidic (n and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Magy  Yeitonl of To¥® FIRST NATIONAL BANK OF BOSTON,
a nativnal banking association, personally knowx A5 me to bB the same person whose name is
subscribed to the foregoing instrument as such’ - ¢ £ T2 _appeared before me this day {n
nerson and acknowledged that he signed and delivered sald inatrument as such officer of said
bank, and affixed the corporate seal of sald bank, theretc.as his own free and voluntary act and
as the free and voluntary act of the bank, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this&/ﬁ'ay of lg’?f . 1994,
{ m&f_‘w Manditt

NOTARY PUBLIC

My Comunission Expirrs:
G-20-5y7 -
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

1 (/8 s HEu(il % Notary Public in and for said County, in the State aforesald,
DO HEREBY CERTIFY that Luy 16 rnd__and Vgt 3 i of BOUSTON INDUSTRIES
ENERGY, INC., a Delaware corporation, personally known to thie tc be the same persons whose
namcs are subscribed to the foregoing instrument as such e peny 2 and .08 Covrlish
respectively, appeared before me this day in person and acknowledged that they signed and
delivered safd instriznent as such officers of said bank, and affixed the corporate seal of said
bank, thereto, as their own free and voluntary act and as the free and voluntary act of the bank,
for the uses.and purposes therein set forth,

Ji. o
C2IVEN under my hand and Notarial Seal thist__ i@ay of_{#up ., 1994,
(ﬁt{.h{}t - /Viv‘l _gl/(.da

NOTARY PUBLIC

My Commission Expires:
G-30-7¢
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:

THAT PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 23, TOWNSHIP 35
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING SOUTH OF A LINE
DRAWN PARALLEL WITH AND 100 RODS SOUTH OF THE NORTH LINE OF SAID
SOUTHWEST 1/4 (EXCEPT {) THAT PART THEREOF CONVEYED TO THE OSWEGO AND
INDIANA PLANK ROAD CO. BY DEED RECORDED AUGUST 18, 1854 IN BOOK 78, PAGE 362
AS DOCUMENT NUMHBER 53083 IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK
COUNTY, ILLINOIS AND (i} THE WEST 50 FEET THEREOF GRANTED AS AN EASEMENT
FOR HIGEWAY PURPOSES TO THE COUNTY OF COOK BY INSTRUMENT DATED JULY 22,
1964 AND PoCORDED JULY 29, 1964 AS DOCUMENT NUMBER 19189037), IN COOK

COUNTY, ILLINCIS,

PARCEL 2:

BLOCK 7 IN THOMAS, CHENE Y AND WAUGH'S FOURTH ADDITION TO CHICAGO HEIGHTS
IN THE EAST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 23, TOWNSHIP 35 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOTS } AND 2 AND LOT *D" IN BLOCK 10 IN-THOMAS, CHENEY AND WAUGH'S THIRD
ADDITION TO CHICAGO HEIGHTS, A SUBDIVISION IN THE EAST 1/2 OF THE SOUTHWEST
1/4 OF SECTION 23, TOWNSHIP 35 NORTH, RANGYL |4 EAST OF THE THIRD PRINCIPAL

MERIDIAN. IN COOK COUNTY, ILLINOIS.

HOWEVER, EXCEPTING FROM ALL OF THE ABOVE LANDS ALL COAL, OIL, GAS AND THE
MINERALS AND MINERAL RIGHTS OF WHATEVER NATURE O DESCRIPTION, KIND OR
CHARACTER. LIKE OR UNLIKE, KNOWN OR UNKNOWN, AND WHETHER OCCURRING IN
SOLID, LIQUID, VAPCROUS OR OTHER AND DIFFERENT FORMS IN,.ON OR UNDER THE
ABOVE LANDS, AS RESERVED AND EXCEPTED TO THE GRANTOR iN THE DEED FROM
CHICAGO HEIGHTS TERMINAL TRANSFER RAILROAD COMPANY TO SPALE PORT USA,
INC.. FILED JANUARY 12, 1990 AS DOCUMENT NUMBER LR 3853427 AMNO RECORDED

MAY 21, 1980 AS DOCUMENT NUMBER 90234992.

Street Address: Vacant Land at the Northwest Corner of Cottage Grove Avenue
and the Michigan Central Railroad Right-of-Way,

Ford Heights, lllinois

Permanent Index Number: 32-23-300-022

32-23-313-003 Z
32.23-314-027 =
32-23-314-026-6001 v
32-23-314-026-6002
32.23-314-025-6001

32-23-314-025-6002
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