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TC-78 PARTNERSHIP

c/o John M, Hartigan

One N. LaSalle St.  naoioanon 5.2
Suite 3126 TR 2. g 105

Chicago, Illinois 6060200‘” 0 1978 @w-ﬁ”
‘ D 5P
INTERSTATE COMMERCE CommIssion

September 30, 1978

Interstate Commerce Commission
Washington, D.C. 20025

HISEE 0] 19D
03A1303Y

Gentlemen:

489 NOILYY3d0 334
V01

——d
Enclosed for recordation under the provisions of Section 70¢

of the Interstate Commerce Commission Act, as .amended, are
three signed copies of a Security Agreement dated as of June 29,
1978 from TC-78 Partnership to LaSalle National Bank.

Said Security Agreement relates to the following described rail-
road rolling stock:

25 100-ton 61' 1%" bulkhead flat cars bearing railroad
identification numbers ITK-1400 through IT®-1424, both
inclusive.

On June 16, 1978 an Equipment Lease dated May 23, 1978 concerning
the same railroad rolling stock was recorded with you and assigned
recordation no. 9444,

The names and addresses of the parties are as follows:

Debtor: TC-78 Partnership
P.O. Box 218
Chicago Heights, Illinois 60411

Secured Party: LaSalle National Bank
135 S. LaSalle St.
Chicago, Illinois 60690

The undersigned is a partner in the TC-78 Partnership, the Debtor,
Lessor and Owner of the above named equipment and has knowledge
of the matters set forth therein.

Please return to the bearer of this letter two fully signed copies
of subject document.

Sincerely,

@wa
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Buterstate Commeree Commission »10/10/78‘
Washington, BD.E. 20423

OFFICE OF THE SECRETARY

John M. Hartigan,Partner
TC-78 Partnership

c/o John M.Hartigan

One N. LaSalle St. Suite 3126
ghicago, Illinois 60602

Dear S1ir:

The enclosed document(é) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49U.S.C. 20(c), on 10/10/78 at 3:45pm

and assigned recordation number(s) 9752

Since yours,

H.G. Homme, ]Jr.,
Acting Secretary

Enclosure(s)

SE-30-T
N | (2/78)



SECURITY AGREEMENT

(Chattei Mortgage and Assignment of Rents)

-

THIS SECURITY AGREEMENT (hereinafter sometimes called "this 9752

RECORDATION NO...—..~..Fileti 1425

0CT 101978 -8 #27 P!
INTERSTATE COMMERCE COMMISSION

with .principal place ‘of business in Chicago Heights, Illinois (herein-

Agreement") ‘dated as of June 29, 1978 | between

TC-78 PARTNERSHIP

after called "Company'"), and LA SALLE NATIONAL BANK, a national banking
association (hereinafter called "Bank'), having its office at 135 South

LaSalle Street, Chicago, Illinois 60690.

WITNESSETEH:

Company is indebted to Bank under that certain fromissory note
of Company dated June 29, 1978, in the principal amount of $771,000.00
payable to the order of Bank (hereinafter calleci, together with any exten-
sion or renewal thereof, the "Note').

NOW, THEREFORE, for good and valuable consideration, receipt of
which 1is hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS. When used herein the following terms shall
have the followings meanings:

The term "Collateral" shall mean all property and rights in
which a security interest is granted hereunder.

The term "Equipment'" shall mean the railway freight' cars and
related equipment leased by Company to Lessee under the Lease (and described
in the Equipment Schedule attached thereto), any and all accessorles,

replacements, repairs or substitutions of parts of the equipment, and all

equipment now or hereafter affixed thereto or used in connection therewith.



The term "Lease" shall mean that certain instrument entitled
Agreement No. 511 dated May 23, 1978
between Company, as 1essor,‘ and Illinois Terminal Railroad Company,
as lessee.
, as lessee (hereinafter, together with its successors and

assigns, called "Lessee"), |

The term "Liabilities" shall mean all obligations of Company
under the Note and this Agreement, and all other obligations of Compahy
to the Bank, its successors and assigns, however created, arising or
evidenced, whether direct or indirect, absolute or contingent, or now or
hereéfter existing, or due or to become due,

The term "Rental" shall mean all sums due and to become due
Company under the Lease or other chattel paper covering the Equipment
and shall also mean all accounts receivable arising out of the sale of
the Equipment.

The terms "Event of Default" and "event which might mature
into an Event of Default" shall have the meanings ascribed to them in
Section 6 hereof.

2. GRANT OF SECURITY INTEREST, As security for payment of
all Liabilities, Coﬁpany hereby mortgages, transfers and assigns to Bank,
and grants to Bank a continuing security interest in and to, the following:
all right, title and interest whatsoever of Company in and to the Equipment;
the Lease and all other chattel paper and all accounts receivable, whether
now or hereafter existing or acquired, arising therefromand all Rental due

or to become due in respect of the Equipment; all other property of Company
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the posscssion of which may at any time now or hereafter be delivered to
or-for the account of Bank as security for the payment of the Liabilities;

and all proceeds of any of the foregoing: The lien and security interest

granted to Bank hereunder with respect to'fhe,EQuipment is hereby expreséiy

declared to be, and shall be, subordinate and subject to the lease and to”

-

the rights of Lessee thereunder. .
3. VARIOUS AGREEMENTS OF COMPANY. Company agrees with Bank that,

except as Bank may otherwise consent in writing, until the Note and all

* other obligatiens of Company to Bank are paid and performed in full, Company

wills o o o - )

"5!4 .

3 1 " At all tlmes (con51stent ulth its rlghts and obllgatlons R

- -.~- [N

under the Lease) cavse the Equlpment and every part thereof to be malntalned

"- - . - ST -

preserved and lept in good condltlon, repalr and worklng order and w111 e "}

within 20 days after Lnowledge by an offlcer or responsible emp]oyee of Company

-

of the occurregce thereof, furnish or cause to be furnished to Bank a statement

respecting:any loss or-damage'to any of the Equipment. which has not been

corrected within 20 days aft?r.sech knowledée;'; : . .

3.2 Observe and_perferm'ali of its obligations under the Lease;

'A3;3 Send Bank;'promﬁtly ufon receiﬁt-thereof, a copy of each f‘ -

~notice (including, without limitation, notices regarding cancellation, .termin-

ation, and renewal) received from the Lessee under the Lease and will hot,

without the prior- written consent of Bank, permit any amendment or modification
to or termination of, waive any provision of, or give any- consent pursuant to

the Lease; -



bf:}.w1se dlspose of (other than by the Lease and thlS Agreement)

3.4 Deleted..

- P
Lo

5 .Not sell loan pledge mortgage a531gn oxr other-

B it
3 ~.-~-,~ L -

vcreate or suffer to be createa any 1ev1es llens or encumbrances

on the Equlpment or any 1nterest thEIEID or the Lease or any of

the Rental and w111 from tlme to time cause to be pald all liens

taxes, assessments and governnental charges lawfully 1ev1ed,,

-

assessed or, 1mposed Lpon the Equ1pment or any 1nLerest thereln or

:the Lease ‘or" of any of the Rental prov1ded however that nothlng

RN

hereln contalned shall be deemed to. requ1re any 11en tax, assess-'
rent, Charge clalm or demand to be pald or olscharged prlorAto
the due date thereof or s0 long as the valldlty thereof is, belng
contested by Company in good falth by appropriate proceedlngs.

if Company shall have set aside on its books adeqUate reserves
with respect thereto and shall cazuse the same to be pa1d prlor ‘to
the foreclosure of -any lien which may have attached as securlty.
_therefor. Coxpany will give’Bank noticelof any attachrent or
;°judiciah;nrocess;affect;ng the Equipment or{th?-gentairaszsoon as

K PR T - e, . o cman
- LT R e ¢ e




Coizpeny has knowledge thercof.
3.6 Will at 211 times be qualified to do business under its
present name in the State‘of I1llinois and in each other jurisdiction in

which it maintains an office or carries on business; .". . -

3.7 Pay and discharge all taxes, assessments and governmental

charges or levies against it'or_against any of its property prior to the

dste on vhich penalties attach thereto; provided, however, that any such

tax,.assessment,hcharge or—levy‘need not be paid if the validity thereof

shall currently be contesred:in'guod faith b& appropriate‘proceedings and o

if Company shall have set aside on its books adequate reserves with respect'

- . LI
- . .

thereto and shall pay all Such tames assessments; charges or levies prior .

AR L e e . - LT - .. - .
-~ s

"o foreclosure to any 11en whlch nay have attached as securlty therefor‘-#.‘3

._.--.. B s
e - - B - - -

3 8 Furnlsh to Bank

(1) w1thln 120 days__ after each flscal year »

Tas
PR

'with generally'accepted'accounting principles-applied'on a_basis"consistent

. - ’
- .o v A
- . -

wlth that of the precedlng flscal year and certlfled by a general partner

(11) wlthln &5 days after each quarter (except the last quarter) of each

3 - - . -
T . 2 . . . - A v .
v

fiscal year of Company,.a copy of its 9uarter1y summary of its cash

ER—
~

recelpts and dlsbursements for the year to date as of fhe end of the ;[?V

- - v

-.-*<,.»-~4- Saaeoon, Tee s T A

quarter and certlfled by a general partner of the Company, and (111) from

‘time to time,-SUch othér'information as Eank'may»reasonably requestﬁi’~{jif’

3.9 Yot permlt any mater:al change to Ee made in the character
.o '~_,...,.v Lo .-‘ - ,:au ,"-" ::“.(
of the busnness of the Company nor sell Vtransfer; convey,.or‘leaSe all’or

-]

R . . . . e N - .-.-’,|” ,~'§A"-'

-, . ~ - . N M Al

any substantial_part of its property;‘andrndt purchase or otherwise acquire

- . . - . . . . -

21l or substantially all the assets of any person, corporation, or other
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entity, or any shares of stock of, or similar interest in, any corporation
or entity; . — AN - S

_. 3.10 Indemnify and hold harmless Banﬂ.against and from any and',

all claims, actions, expenses, penalties and 1iabilities:(inc1uding, without

limitation, reasonable attorneys’ fees and legal expenses) of whatsoever..

- s

pature (including, without limitation, those involving infringement or alleged

infringement of patents or patent licenses), arising out of or resulting E;-

from the use by Company or the ‘Lessee, or agents or employees of any thereof,

.

. . - ~ . . Y
of the Equipment or any alteration thereof or any addition or attachment
. - . . - - '

thereto’ and such obligation shall survive the termination of ‘this Agreement;

cee 73011 Crant Bank at'all_times the riéht, snbject; houever; to the:,,

C

. terms of the Lease, to enter 1nto and upon the premises where the Equipment_

2. - LI N -. ...—‘-' -7 '_~ o

[P SRt : iy .
(e =3 . .-,n. - ,

,_ PR, - -

observ1ng it's use or'

1s located for the purposes of 1nspect1ng the same

-

otherwise protecting Bank's interest thereln-f"'“'

‘Bank an. emecuted copy of the Lease'f} . -;: 1“5;;“~Eu-:;j7.' ‘;‘:5“9}‘

PR - A B . . . B _.‘ : - 7

.}~j 3 13 From time to. time upon the written request of Bank execnte

. I —_—- .

’
‘=
.

and dellver such securlty 1nstruments and other docunents and do such other

acts as Bank may reasonably,request in order fully-to achieve the purposes

of this Agreement and of any instruments executed pursuant hereto; and -

- . B ) ..-._..

3 14 Give prompt written notice “to Bank 1n case of any change

+ .. B ~"-‘ - - - e

in the positions,'or responsibilities held by hessrs. R. L.'Duchossois,'

.S. D. Christianson or Jerome A. Thrall in Company. ‘ : -




* 4. PAYHENRT OF RENTAL; RESITRICTED ACCOUNT. 1In the event of an
occurance of an Event of Default or an event which might mature into an
Event of Default, upon Bank's written request, Company shall promptly .

notifyband direct lessee in writing to make all payments of Rental directly

to Bank at 5uch address .as Bank may de51gnate. o B . .

. The Company w111 forthw1th upon receipt;itransmit and deliyer ':

to Bank, in the form recelved, all cash, checks; drafts and other instruments

for the payment of money (properly endorsed vhere requlred so that suveh

items may be co{leeted by:Bank) which.may be received by the Company at any.

time as payment-on.account of any Rental and unt11 dellvery to Bank such !.

.yrltems w111 not be commlngled by the Company wlth any of 1ts other funds or

property and upon trust for Bank

- s .
te A » -

L= - S - P £ S
e - . - -

Bank may endorse the name of Company on‘any check draft or other.

‘ : y -t ‘“

1nstrument for the payment of money rece1ved by Bank on account of any Rental +

~.

:or the Equlpment or otherwlse as proceeds of any Collateral 1f 1t belleves- R

:such endorsement 1s necessary or de51rab1e for purposes of collectlon. Bank‘ -

. - .. =
. ot N - - . . .. Do
IR - . .

may also at any tlme.enforce collect1on of any of the Rental ‘by Suit orﬂ ‘

otﬁerwise and compromlse or extend or renew for any perlod or any portlon 7 . ,‘;;i

thereof PTOV1GEd however, that 1f at such time Company shall’ have already -

~

instituted collect:on procedures, Company shall ass:gn to Bank any rlghts 1:

may have theretofore.so obtained.f Company will reimburse Bank for all;é'

" - - ° ’--.. Tea .

expenses, ‘including (witﬁout'limitation)<reasonab1e attorneysﬁ.fees and legal

expenses, incurred by.Bank.in seeking to collect any Rental or enforce any - °

rights under the lease.




. for the payment.of the Llabllities.- Company shall have no right to withdraw-

-

A‘any funds dep051ted “in the’Restricted Account "Upon receipt of such funds

Company will indemnif{y and save harmless.Bank from and against

all liabilities and expenses on account of any adverse claim asserted

against Bank to any Rental or other moneys received by:Bank from the

Lessee under the Lease, and such obligation of Company shall continve in °*

effect after and notwithstanding the discharge of the Liabilities and the

- - . . - H P R e . . -
. e . . . .-
. A “ L, . . ’-

All Rental received by Bank pursuant to the prov151ons hereof

release hereof.

- PSP R .-,,-_. e . -'__ .:-~‘

all insurance proceeds Teceived by Bank on account of any loss, damage or

destruction to the Equipment and all other amounts received by Bank pursuvant

to this ‘Agreement shall be deposited by Bank in a lease deposit account !

maintained by- Bank (hereinafter called thev"Restricted Account") as security

- e Ces Lk = PR --r._. : s - - . "

.‘.\_k' T e ,A.,s
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- Bank shall apply all or any of then balance representing collected funds,

in the Restricted Account toward payment of Llabllltles then due and except

-t —--. ‘_ - - L - s

FPIEN

. . .'.'1.-

T PI N . H
..~ . . . --,5.. . R -

j,in the case of an Event of Default or event which might mature 1nto an Event

of Default tcredit all or any of the balance remaining after'payment of such .

. ..:. "‘.‘ y - - . . - . -

Llabllltles to the general dep051t account maintained by Company with Bank

- . .—~.,. - CN . . .7 . - . o »..,

Any amount of moneys in the Restricted Account to be remitted by

Bank to Company, shall be so remitted by crediting such.am0unt to a general B
deposit account maintained by Company with Bank, unless Company otherwise

directs. Bank shall not be 11ab1e for any 1nterest on any moneys dep051ted

- S . - '-‘- N _\-‘.

with it pursuant to this Agreement. Nothlng contained herein shall preclude

the deposit of'any other amOunts in the Restricted Account. Bank shall render

to Company monthly advices of debits and credits to such Account.

'




‘nature of 1ts bu51ness or the property 1t has or in which 1t'has an 1ntere§t

I V'.

5. WARRANTIES. Company warrants to Bank that:

5.1 Company is a partnership duly_organized and existing and in

good standing under the laws of the State of Illinois, with full power and

authority to enter into this Agreement, to execute and deliver the Note and.

ST . .- - . . PN . . - .

fo borrow moneys thereunder, to perform its obligations hereunder and under-

.- S, R .’ e I L
any instrument executed pursuant hereto to own and operate its’ propertles Lo
and to carry on its bu51ness as presently conducted and as proposed to be" P

: R R e -.uv-~7-~"_:.<.;L ol
conducted: B .. - - ' T _,"N::” il:v

1.5.2_~Company3is duly qualified to do business'under its bresentf.'

name in_ the State of Illin01s and in every other Jurisdlction where the

‘-.’ - e -‘,.Z‘. - [ G A e

- - Fi See m bRt e e

R Do e \ : v oo o= A SO LN

makes such qualification necessary _7 L "”f.f'.-f e

Lease and the Note and the performance by 1t of 1ts obiigatlons under each -'

s S ly - ‘*‘ -

.11-_‘.‘... S . :: . x ...‘

. . '-r‘ v

thereof have heen duly authorlzed by all necessary partnershlp action, do not

_.-4 o . . . [ . -

and will not,cqnflict withj.result in a yiolation of; or constitute_a default

e wvLr o m ) L PR ve
- - L. oL Y

under, any provision of its'presently_existing Partnership Agreement or any’

agreement or other 1nstrument blndlng upon it or any law or governmental
- Ca ". '\--. .“ P z . L o _:M: E 3 .‘ :
' regulation or court decree or order applicable to 1t°.and that except for the T
filing and recording oflthis‘Agreement, and the Lease with the Interstate _ }

B o

. o
- . oow e e o . - - TN AN
- . - .. t )

-

Conmerce Commission in accordance uith Section 20c of the Interstate Commerce

sl e

Actl no'consent,*approval;“order,’authorization registration w1th or notice '{;f'r‘

- . Y . o - L. . e N ..4 - ‘,‘ ) A.,-

....4

to is required of the Interstate Commerce Commiss:on or any other Federal or

State. Governmental agency, commission or instrumentality to insure the validity
of the execution, delivery and enforcibility of this Agreement, Lease and Note

or the security interest or obligation created hereunder.




Dol

"indebtedness or under any law or governmental regulation, agreement ™

partnership by reason_of changes from time to time in the partners'con—lv-“

5.4 Company has no subsidiaries; - .

5.5 No litigation or governmental proceedings are pending

against Company, and Company has no contingent liabilities; L

- :5;5 Company is not in default-in the payment of any indebt—

-« " " Lt e . -

edness representing any borrowing or financing or any other material =~ :-:

- ~ . R - - . . ot .

or other instrument or court decree or order materially affecting its-

property or business, or aware of any facts or circumstances which -
would give rise to any such default; - - - e . . ¢
- - - . d oL . . R .
- -

~5.7 This Agreement and the Lease are, and the Note when,

- - -.x'..

1egal Valld and blnding

- .'s.*_ ,,,,,

. stituting theAcontinuing partnership'of4Company, whether or'not'the'obliQAf;f’

.gatlons under th1s Agreement or the Note shall be expressly 355umed by

AN

: S w-*' ;"q : ‘4"; R ; v : :
_any such successor partnershlp, nd constltute Jolnt and several oblngatnons
4, Ry S T . - .‘ . - : R . . e e

-u-'

‘of each partner of Company, Subject only to bankruptcy, 1nsolvency, reorgan—f

ization;'mgratorgum'or similar laws_affectlng the enforceablllty generally

i e L . - - , . . .
By Z \“’ '4 . g o ‘l \' 4

of r:ghts of cred:torS' “the ‘lien of thls Agreement in favor of Bank on the..

Equlpment the Lease and the Rental affords Bank a va11d f1rst 11en 5up rlor'

P— ‘..>~..‘.._-~~,__ .- B . .ot A . .'.-\.'

RIRP]

to the rlghts of all other persons whomever to the maxlmum extent permltted

by law (assuming filing of this'Agreement 2nd the lease with the Interstate N

Commerce Commission in accordance with Section 20(c) of the Interstate Commerce

Act) except for the rights of the Lessee under the Lease; -

. - - - . -
- : s -l - . e
. - . - Jo0= - B :
- toee It R Rt S A
P Lo < K - ey . . ,
Pt . e - :
i - PR - - PRI
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~"the term of the Lease and (11) the securlty 1nterest or 11en granted - TR

-

" thereto or with respect to the Equipment leased thereunder other than as

set forth in the Lease; e s . U IR

persons whomsoever, to the maximum extent'permitted by law 'except fbf;

5.8 There are no defaults cxisting or, to the knowledge of

Company threatened, under the Lease; . , . o

. 5.9 The Equipment has been delivered to the Lessee and _

accepted by the Lessee under the Lease; and rent shall become due in

- — L e - -
- e M eI —_—
-~ —,

accordance-w1th-the terms of the Lease;

5.10 The Equipment is in good condition; repair and working'f?“’.

order; ot Ut 0T TR Dt e e
5.11 The Lease is a 1é831f_V?1id,'binding-and'enforceable:{3,”
- . : T T . S o -
obligation of the Lessee; ' ".-° ... Do o e

5.12 Company is_the.lawful owner; free and clear of all liens !

- bRy

and encumbrances (emcept the securlty 1nterest or 11en granted pursUant

~is . . . e -l - . o S e RN
- e Selie e e

«t e b

hereto in. favor of Bank.and the rlghts of the Lessee under the Lease), - ;'-:

- . - . AR

v under the Lease and such ovnershlp 1nterest 1s protected agalnst allz

P

(1) the rlghts under the Lease of the Lessee to use the Equlpment durlng

R - "‘- SN E . - . - PR ' . "__.'..__' Fa
pursuant hereto'in fayor pf Bank;’;"; . o - - L

P T R T R . . : s .
. - 5.13 Company and.the Lessee have made no agreement with respect

s o sa . . LN . - on

5.14 Wlth respect to the Lease and as of the date hereof tne;7='

- ~ s et

Company is not'aware of any offset, c0unterc1a1m,'other defense on the partv'

of the Lessee or matter of abatement; R . N e e
5.15 A1l information heretofore or contemporaneously furnished

by or on behalf of Company in writing to Bank is true and accurate'in'every

raterial respect; and

- ° - -
S - T 2 - -~ .t . = e
- YA . - ’ ~ - - LA R4
. e e A . - - e P
- B v - - P - ot - T,T .
: - ~ P2 B
- - - - ~"
. P B - w2
1 * -
4 .
. s - .
-~ -, -
- e 4 T - 7 e
- - - e —t . ——— -
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5.16 Messrs. Jerome A. Thrall, R, L, Duchossois, and

Stanley D. Christianson are three of the partners of
the Company and possess the.management powers with
respect to the Company specified in the Partnership

Agreement of the Company.

6. 'EVENTS OF DEFAULT. Each of the following shall cone

stitute an "Event of Default" under this Agreement:

(a) Default, and continuance thereof for fifteen days,
in.the payment of the principal of 6r any installment of
ihterestvon, the Note;

(b) Any indebtedness of Compény becomes or is declared
to be due and payable prior to its expressed maturity by
reason of any default by Company in‘the performance or ob-
servance of any obligation or condition;

(c) Company becomes insolvent or admitsiin'writing its
inability to pay its debts as they mature or applies for,
consents to, or acquiesces in the appointment of a trustee
or recelver for Compﬁny or any property thereof; or, in the

.absénce of such application, consent, or acquiescence, a trustee
or receiver is appointed for Company or ‘for a substantial part
of its property and is not discharged within 30 days; or
any bankruptcy, reorganization, debt arrangement, or other
proceeding under any bankruptcy or insolvency law; or any
dissolution or liquidation proceedings, is instituted by or
against Company aad if instituted against Company is consented

to or acquiesced in by Company or remains for 30 days undismissed;
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(d) Default in the performance of any of Company's
agreements herein set forth (and not constituting an'
Event of Default under any of the preceding subsectlons

.of th1s Sectlon 6) and continuance of such oefault for

PR

30 days after notice thereof to Company from Bank or
.~ the holder of the Note,ior : |
(e) Any warranty made by Company herein is un-

. true in any materlal respect or any schedule state-

- Y
St -

_:ment report notlce ‘or wrltlng furnished by Company

-

to Bank is untrue in any materlal respect on the date

- :as of which ‘the facts set forth are stated or certifled or. -

’ (fj The occurance of a date which 1s 51x calendar

months 1mmediate1y after e1ther R L Duchoss01s or‘f

Jerome A, Thrall shall d1e or for any other reason

'(1nclud1ng retirement or disabllity) shall cease to be

..... s

a partner of the Company or elther one of them shall ;

have 1ess management control w1th respect to the ;.}.

management affairs of the Company then 1s the case on .

- FEER
P
- v . S T T e

‘Athe date hereof

: .The term‘ event which might mature lnto an Event of

L

-2

Default"_shall mean any event whlch with the lapse of t1me éor“'“
with notice ‘to Company and lapse of time would constitute an

Event of Default.
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'~Whenever an Event, of Default shall be existing, Bank may, at its

option and without.demand or notice of any kind, declare all -er any of the

. obligations of Company under the Note and under this Agreement to be imme-  °

-

diately due;andbpayable;:notwirhstanding any provision of any such Note - < . '

or this.instrument,'and_upon.such declaration such obligations so declared

due and payahle.shall immediately become due and payable and Bank may‘exer;'

cise from tlme to tlme any rlghts and remedles avallable to 1t ‘under

~-

appllcable 1aw., Company shall after the occurrence of such an Event of

Default and promptly _upon request by Bank (but subJect to any rlghts of -

- “i -.-. e - U
N

. the Lessee),qassemble_thepqollateral and maketit.available~to Bank;at.such -

'place or places reasonahlE'convenient forfhofh Bank~and'Company;_as Banszl T

v .- -l - - .. -

shall de51gnate. Any not1f1catnon requlred by law of 1ntended dlsp051t10n

by Bank of any of fhe Collateral shall be deemed reasonably-and properly;j;.ew

- - .

given if glven at least S days before such dlsp051t10n.~ Any proceeds of

' any d15p051t10n by Bank of any of the Collateral ‘may be applled by Bank to

- ‘--gA .= ‘-:. .

=we SN .r,' 3 hn;..

the payment of expenses “in connectlon wlth the Collateral 1nc1ud1ng,_w1thout'

- --._. N

03 . A

limitation reasonable'attorneys fees and legal expenses and any balance

:.‘ : ST .’\'. .o - v -

- ~a A - * .

of such proceeds shall be dep051ted 1n the Restrlcted Acc0unt of Company,

hereinbefore prov1ded for band shall be applled in payment of the Note as Bank

in its sole d:scretlon may determ1ne and Company shall contlnue obllgated for

all Llabllltles rema1n1ng unpald after such applncatlon. - o

.“ A - Ll
l‘-'.'-- . '-—
- “ . Ytr. .-

N PERFORMANCE BY BANK OF OBLIGATIONS 01-‘ COMPANY Bank may from LT

time .to time,'at 1ts optzon perform any obllgatlon to be performed by Teter

Company hereunderiwhichltompany shall fail to perform and take any other'

action which Bank deems necessary for the ma1ntenance or preservatlon of any

- %




of the Collateral or its security interest in the Collateral. - All moneys
advanced'by Bank 'in connection with the foregoing, together with interest
at the rate of 107 per annum (or such lower maximum rate as shall be

legal under appllcable law), shall be repaid by Company to Bank, upon the

ter's demand, and shall be secured hereby prlor to any other 1ndebtedness

- or ohligation secured hereby,ibut_the making of ‘any such advance by Bank

shall not relfeve Company of_any-default hereunder. “.

‘8. CONDITIONS PRECEDENT. Concurrently with the execution and

delivery of this Agreement, Company agrees to furnish to Bank:

- (a) Certified copies of any document evidencing

necessary partnershlp action by Company hereunder and

c.r"--.,.- L. N T RN

other matters contemplated under thls Agreement the

'f{'iease and the Notes.ﬁﬁlf"‘

DI S o N e ,..',‘.. ..\__. : ‘,,.:-

(b) A certlflcate 51gned by an authorlzed partner;

.- ,4
SRl e - -

of Company, whnch shall certlfy (1) a true copy of the'

Partnershlp Agreement of Company and ( ) the names and

. - . - . . > PR N L e . .
S H A - . et L .\ : B LN oo .
- CEREE - - ., - (g - . -

Ltrue 51gnatures of the partners of Company authorlzed to o

-~ . - .. - < — . - -

. -
- AR e
Cnte "~ - . E

i sign this Agreement, the Lease, the Notes and the other I
-L -,f“ documents or certlflcates of the Company to be executed IR
P and delivered pursuant hereto.' The‘Bank may conclusively

rely on such certlflcate unt11 1t sha]l receive a further

cert1f1cate of an authorlzed partner cancellng or amendlng )

». e

. ..-. i
. oL ._.‘ B TR e . ‘_1 Ve - -
- v Tl e s s 2 SeLes

‘the prior certif cate and submlttlng the 51gnatures of ‘the .

. AR - - cee e

>

partners'named in 5uch further certificate. ' e S

lat-

(c) A favorable opinion of Messrs. Carroll, Connelly and - .




-however, that the interest.of Bank hereunder is subordipated and subject to'

““the Lease:jfi—‘l i
"and preservatlon of any of the Collateral Jn -its posse551on 1f it takes such‘
o comply uith any such request Shall not’ in itself be deemed a failure to o

Aa rlghts wnth respect to any Collateral agalnst prlor partles or to do any act ’

" vation of such Collateral.jv_ . f_: L . .

Hartigan, & Hlllery, counsel for Company (i) as to matters referr

to in Section 5 (except subsections 5.6, 5.8, 5.9, 5.10

and 5.15 thereof), (ii) to the effect that the obligations

of_the Company under this Agreement and the Notes constitutef_ﬂ I

- ? e

joint and several obligations of the partners of the Company,ﬂig' I
and (iii) ‘as to such other matters as the Bank may reasonably - .

request. N : . o
9..‘¥ISCELLANEOQS. Bank does not assume any obligatlon or.liability

to the Lessee,“and any such assumption is hereby expressly disclaimed; provided,

Bank shall be deemed to have exerc1sed reasonable care “in the custody n.
. . P . . :_':._ s "-'.:,_' M:.._.‘ ST ...h" ,.\ ; % ~._='- -
3 - kN [ e W

P \l g - L1 d T R T
. =t 4. (R [ -t Ll B
.. - . TS L .1 e . LT e e .
- R - - '.\ LN B T

.actlon for that purpose as Company requests 1n wrltlng, but fallure of Bank’ to:

o e N - ." - -
o B . = Lo, > P . " . el T

P o .- -: .. 3 PR . ~. R . ) ,

,'--"emerc1se reasonable care and not fallure of Bank to preserve or protect any

_..'-. .a...... ',...~ - PR ,~' . : ,~, -
I T 4 . - . N .

. - R . R Sl
g - - . toe e § .
.‘. EAEN s . . - : - . LS e

'w1th respect to the preservatnon of any Collateral not so requested by Company,

- Toel L " . - N . . . o T s eow o, v -
- - v oL, . L T pes s O
. . ',k KRS - .._,.‘_;,

‘shall be deemed a’ fallure to exercase reasonable care in the custody or. preser— el

- - o e

- “ .

- - FRPE S - . . - : ‘-.'..":, . --\.- Te we i

Company agrees wnth Bank to promptly pay, or relmburse Bank for the'

- - - u .
- B

payment of, a11 fees and out of—pocket expenses for the flllng or- recordlng of -

'any secur1ty 1nstrument wh:ch Bank determlnes should be flled or recorded ST
adequately to protect the'interests of Bank. ’ .713. ‘ ST
Any notice or other communication hereunder to either party shall be
i R . ) - . . Tt -
in writing and delivered or mailed to it at its address as set forth above with
3 - - Z B . R
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a carbon copy to Carroll, Connelly & Hartigan,

‘& Hillery, Attn: John M. Harti,

One North‘LaSalle Street, Chicago, 1llinois 60602; provided that either party

ﬁay be notice to the other designate a changed

address for such party. Any

" such noticé, if maiied pronerly_addressed, ehall.beldeemed'given on.the'first

of any other"right oriremedy;‘“

any prov1s1ons hereof

banking business day‘of.Bank after‘mailing in Illinois, postage prepaid, :'f

registered or certified mail. -

" No remedy herein conferred is intended .to be exclusive of any other

remedy; but every such remedy shall be cumulative and shall be in addition to

every other remedy -herein conferred, or conferred upon Bank by any other

. REEE . e -

.

i - - oL T - - T ‘ o . . |
agreement or;instrument or security, now or hereafter existing at law or in

or remedy hereunder or under any other 1nstrument or otherw1se Shall operate LT e

- . ..-k

as a waiver thereof, nor shall‘any~sing1e or partial'exercise of any such :

" -

right or remedy preclude other or further exercise thereof or the exercise

The varlous headlngs 1n th1s Agreement are 1nserted for convenience - - .

- o-qu-‘ -

only and shall not affect the meanlng or 1nterpretat10n of thls Agreement or.

*

preted in such manner as to be effectlve and valid under appl:cable law but 1f

'—'_""--" il A

- .'.f‘\.. . ,- -,
[N Coam

for any reason dhatsoever any one or more of the provxslons of thls Agreement s

- -
- - . - . N
- .. Lok

shall be held or deemed to be 1noperat1ve unenforceable or invalid'as apﬁlied

- r..' - . . . .

Wherever p0551b1e each prov151on of thls Agreenent shall'be 1nter—¥‘ T

- -~
- . .n.

-

STl s . . R

- - . N -

to any particular case or cases_in any particular jurisdiction or jurisdictions

or in all jurisdictions or in a11‘cases, such circumstance shall not_have the

effect of rendering such provisions inoperative,

-

unenforcable or invalid in any -




-
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other jurisdiction or in any other case or of rendering any of the

provisioné of this_Agreement'inoperative or invalid.

This Agreement ‘shall be a contract made under and governed
by the laws of thé State of Illinois.

_ This Agreement shall be binding upon and 3insue: to the be-
nefit of the parties hereto and their respective Succeséors'and assigns
and, without limiting the foregoing, all rights and powers hereunder
or with respect hereto of Bank, or any agent or representative of Bank,
may be exercised by any successor or assignee of Bank or any agent or
representative of such successor or assignee. |

The Agreement may be executed in any number of.counterparts, each
of which shall be deemed to be an original, and all of which shall together
constitute but one and the same instrument. .

Company acknowledges reciept of a true, correct and complete
counterpart of this Agreement.

The Compan} shall have the option, on at least 5 days prior
written notice to Bank, to prepay the Note at any time or times, in whole'or
in part, without penalty. ‘

IN WITNESS WHEREOF, this Agreement has been duly executed as of

the day and year first above written.

TC-78 PARTNERSHIP

By: ,?/2a?%Zééézgzzéﬁ-——-———;“"

General Partner

LASALLE NATIONAL BANK

'By: &5 }‘M

"Assistant Vice President




STATE OF ILLINOIS

STATE OF ILLINOIS ) T

)ss . - -
COUNTY OF COOK ) L -

On this o?maay of Jﬂaj&%éw /9 7&"’

\ -

before me personally appeared S . B . (| ST7A40)S04)

»

to me personally known, who being by, (e duly sworn, says that he N

is a General Partner of TC-7%, that he signed the foregoing on
behalf of that Partnership, and that he acknowledges the execution

3

of the foregoing was hlS free and voluntary act. %

Notary Public
(NOTARIAL SEAL) L

My c0mm15510n expn’eS' LT LT - .

wmmssxoutxpmes JANUARV " \981 sl .

-

COUNTY OF COOK

'On this W day of - mt/ /?7))

.before me personally appeared /{’Oéc,c? L. Pr "p(;/dbwqu, - -

/&quJJ'Zd

. -

to me personally known, who being by my duly sworn, says that he: ,7 0{5106" ;
is i¥ice President of the LASALLE NATIONAL.BANKy éhdc ERE 722 "i"’/ /J"” 7
affixed to the foregoing instrument is the corporate seal of said

corporation, that said instrument was signed and sealed on behalf ot o
‘of said corporatlon by auvthority of its Board of Directors, and he .
" acknowledged that the execution of the forego:mg 1nstrument was: the s

free act and deed of said corporatlon.

':

hot;ry Publ ic

(NOTARIAL SEAL) :i:

¥y commission expires: ~

My Commission Expires .'Au‘g‘us‘t' 21, 1980




